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Arizona Corporation Commission 
DOCKETED 

MAY 1 7  2013 
- 

BOB BURNS DOCKWD BY 1 .. .. 
\w &d .. ~ 

COMMISSIONER 

IN THE MATTER OF THE JOINT 1 
DOCKET NO. ~-02259~-13-0138 APPLICATION OF NORTH MOHAVE 1 

VALLEY CORPORATION AND EPCOR 1 
WATER ARIZONA INC. FOR APPROVAL OF ) DOCKET NO. W-01303A-13-0138 
THE SALE OF ASSETS AND TRANSFER OF ) 

) APPLICATION CERTIFICATE OF CONVENIENCE AND 
NECESSITY 1 

North Mohave Valley Corporation (“NMVC”) and EPCOR Water Arizona Inc. 

(“EWAZ”) (together, the “Applicants”) request approval from the Arizona Corporation 

Commission (“Commission”), pursuant to A.R.S. 9 40-285 and A.A.C. R14-2-402, of the 

sale of NMVC’s utility system, including the transfer of NMVC’s Certificate of 

Convenience and Necessity (“CC&N”) and its customers to EWAZ. 

I. Introduction 

Approval of this Application is in the public interest - it will benefit the Applicants’ 

customers in several ways and will have no adverse effects. NMVC is a small water utility 

located adjacent to EWAZ’s Mohave Water District. See Exhibit A. NMVC’s owners 

have been operating the water company for more than 30 years, but are now ready to divest. 

NMVC’s owners would like to see its customers continue to be served by a well-managed 

water utility with continued good water quality, service reliability, and customer service. 

3454272 t 
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Due to its adjacency and size in the area, EWAZ is in the best position to serve NMVC’s 

customers efficientIy and reliably. Immediately following the closing of the acquisition by 

EWAZ, NMVC’s former customers will continue to receive water utility service at rates 

equal to NMVC’s current tariffed rates and EWAZ will serve the former NMVC customers 

as part of a separate North Mohave water district similar to EWAZ’s other eight water 

districts. 

11. Background 

NMVC is an Arizona public service corporation, authorized to provide water utility 

service within Bullhead City, Arizona under a CC&N granted in Commission Decisions 

Nos. 46690, 54285, 57989, and 57992. NMVC currently serves 2,000 connections and 

approximately 5,000 users in its existing service area of approximately six square miles. 

NMVC’s current water system consists of eight wells, with a total capacity of 1,572 gallons 

per minute; seven storage tanks, with a combined capacity of 2.5 million gallons; three 

booster pump stations; and a distribution system. NMVC’s contact information is as 

follows: 

Address: 3640 Highway 95, Suite 130 
Bullhead City, AZ 86442-4335 

TeIephone number: (928) 763-5655 

Management Contact: John McCormick 

NMVC’s Annual Report to the Commission for 2012 is attached as Exhibit B. A copy of 

NMVC’s Certificate of Good Standing is attached as Exhibit C. There are no customer 

complaints against NMVC pending with the Commission and no water quality issues with 

the Arizona Department of Environmental Quality. 

EWAZ is an Arizona public service corporation, authorized to provide water service 

in eight districts in Arizona. Among the water districts operated by EWAZ is the Mohave 

Water District, located primarily just south of NMVC’s certificated service area. A map 

showing EWAZ’s Mohave Water District in relation to NMVC’s service area is attached as 

2 3454272 6 
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Exhibit A. EWAZ currently serves over 123,000 water customers throughout Arizona, 

including approximately 17,000 in its Mohave Water District. For this Application, 

EWAZ’s contact information is as follows: 

Address: 2355 W. Pinnacle Peak Road; Suite 300 
Phoenix, AZ 85027 

Telephone number: (623) 445-2427 

Management Contact: Troy Day/Martin StaneWTom Broderick 

Portions of EWAZ’s Annual Report to the Commission for 20 12, including the Balance 

Sheet and Comparative Statement of Income and Expense, are3 attached as Exhibit D. A 

copy of EWAZ’s Certificate of Good Standing is attached as Exhibit E. 

NMVC has agreed to sell, and EWAZ has agreed to buy, all of NMVC’s assets 

necessary for the operation of NMVC’s utility system (the “Transaction”). NMVC’s most 

significant assets are its water system, associated real property, and the permits, certificates, 

and other approvals which grant NMVC the authority to operate its system, including its 

CC&N. All customer security deposits, developer deposits, and prepayments under any 

line extension agreements held by NMVC will be transferred to EWAZ as part of the 

Transaction. In addition, EWAZ will assume the rehnding obligations, if any, for these 

deposits and prepayments. 

The Applicants signed their agreement on April 19,2013, and plan to close the 

Transaction within 30 days after the Commission’s approval of this Application. EWAZ 

will pay the h l l  purchase price in cash. At close of the transaction, NMVC will receive a 

payment in excess of rate base by ten percent. EWAZ requests that the Commission find 

this payment to be in the public interest for the reason that it causes and supports necessary 

Arizona water industry consolidation. EWAZ requests the Commission approve, in 

principle, in this application, recovery of the ten percent payment and a return on the 

payment in hture rates for EWAZ’s North Mohave District. The exact quantification of 

3 3454272 6 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

1 1  

12 

13 

14 

the ten percent payment for ratemaking purposes would occur in the new North Mohave 

District’s next rate case. 

The proposed Transaction is not expected to affect any other utility. 

111. Benefits of the Transaction 

Approval of this Application will benefit the customers of both companies. The 

proximity of the two water systems presents the opportunity for present and fbture 

customers within those service areas to benefit from operational synergies. NMVC’s 

owners are determined to sell, and no other buyer would be able to provide this type of 

synergistic opportunity for the region. 

The Transaction will provide additional benefits to NMVC’s customers that are 

unrelated to the proximity of the two water systems. NMVC’s customers will also benefit 

from in-house water utility expertise and resources afforded by EWAZ ownership. 

EWAZ’s much larger size naturally affords it access to broader in-house utility expertise 

and greater resources than are available to NMVC. For example, EWAZ intends to 

implement various industry best operating practices not currently economically feasible for 

the smaller N W C .  EWAZ also uses various sophisticated maintenance and management 

systems such as maintenance management, environmental and water quality compliance 

management, hydraulic modeling, and GIS systems. All these support resources will be 

deployed in support of the NMVC system to provide reliable and high quality service to 

customers. These customers will also be integrated into EWAZ’s customer service, billing, 

and other systems. 

NMVC’s customers will also benefit from EWAZ’s financial strength. EWAZ’s 

financial strength will be a significant benefit, in part, because its cost of long-term debt is 

relatively low. EWAZ also has the financial resources to finance hture capital and expense 

requirements including those that may be required by governmental entities to comply with 

environmental laws and regulations. 

4 M454272 6 
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The Transaction will “enefit customers in EWAZ’s Mohave Water District as well. 

In addition to the existing, small capacity emergency interconnect between the two systems, 

EWAZ expects to construct a more robust interconnection between them. As a result, 

customers in EWAZ’s Mohave Water District are expected to benefit from the deferral or 

avoidance of water production capital improvement costs that otherwise will be incurred to 

provide redundant water supply that can be provided by NMVC’s system. NMVC’s 

customers may also benefit from the new interconnection in emergency situations. 

NMVC has not had a rate increase since 1997 and EWAZ is not seeking, as part of 

this application, to change any of the rates paid by NMVC’s customers. Currently, EWAZ 

does not expect to file a rate case for NMVC for at least twelve months after the close of 

the Transaction. However, NMVC has represented to EWAZ that, as of December 3 1, 

2012, its regulatory rate base was $2,137,020. For purposes of establishing a baseline for 

NMVC’s rate base in fbture rate cases, the Applicants ask the Commission to confirm that 

NMVC’s rate base as of December 3 1,20 12, was $2,137,020. 

IV. Prayer for Relief 

The Applicants respectfully request that the Commission approve the sale of 

NMVC’s assets to EWAZ and the transfer of NMVC’s CC&N to EWAZ pursuant to 

A.R.S. 5 40-285 and A.A.C. R14-2-402. 

The Applicants also respectfblly request that the Commission confirm that NMVC’s 

rate base as of December 3 1 , 20 12 was $2,137,020. 

Finally, EWAZ respectfidly requests that the Commission find the additional ten 

percent of rate base payment to be in the public interest and to approve, in principle, rate 

recovery of and on this payment to occur in North Mohave’s next rate case. 

5 3454272 6 
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RESPECTFULLY SUBMITTED this !-?&day of May, 20 13. 

KELLEY MOSS PLLC 
n 
i : 

JaqkKel ley  ’ 
W@liakp D. Condray 
2031 i hway95 

P: (928) 763-6969 

Attorneys for North Mohave Valley Corporation 

and 

Bull 2f a City, AZ 86442 

LEWIS AND ROCA LLP 

--3,cy_r_ilLQep Thomas H. Campbell 

Matthew Bingham 
40 North Central Avenue 
Phoenix, AZ 85004 

Attorneys for EPCOR Water Arizona Inc. 

P: (602) 262-531 1 

6 X414272 5 
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ORIGINAL and thirteen ( 13)hcopies 
of the foregoing filed this 17 day 
of May, 20 13, with: 

The Arizona Corporation Commission 
Utilities Division - Docket Control 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Copy 2; the foregoing hand-delivered 
this 17 day of May, 2013, to: 

Lyn Farmer, Esq. 
Chief Administrative Law Judge 
Hearing Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Janice Alward, Esq. 
Chief Counsel, Legal Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

Mr. Steven M. Olea, Director 
Utilities Division 
Arizona Corporation Commission 
1200 W. Washington Street 
Phoenix, Arizona 85007 

7 3454272 6 
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Data sources EPCOR Water, 
Arizona Department of 
Water Resources, Arizona Corporation 

"T- a 

Legend North Mohave 
1 EPCOR Water Valley Corporation 

0 TZI N RZI w 
North Mohave Valley Corporabon 

1 Township/Range 
__ 

j Sectton 

2355 W. Pinnacle Peak Rd. 
Suite 300 

Phoenix. A2 85027 
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ARIZONA c o ~ w p o ~ ~ ~ ~ o ~  comrssrcm .5. 

UTILITIES DIVISION 

M U A L  REPORT MAILING LABEL - MAKE CHANCES AS NECESSARY 
I 

W-02259A 
NORTH MOHAVE VALLEY CORP. 

PO BOX 22495 
BULLHEAD ClTY, A2 86439-2495 

ANNUAL 
water 

FOR YEAR ENDIPK 

FOR COMMISSION USE 
ANN 04 12 



I 
I 

t . f .I 

COMPANY MIFORMATION 

COIIlpany Name (Business Name) North Mohave Val ley  cosp. 

R/lgil&gA&-es PO BOX 22495 
(Street) 

Bullhead City Arizona 86439 
(Cityj (State) (zip) 

928-763-5655 928-763-1 047 928-71 6-1 1 4 3  
Telephone No. (Include Area Code) Fax No. (Include Area Code) Cell No. (include Area Code} 

jomreal_jm@fsontiernet , n e t  
Email Address 

Local Office Mailing Address Same as above 
(S-t) 

(city) (State) (Zip) 

Same as above 
Local Office TelephoneNo. (I~~cIude Area Code) Fax No. (Include Area Code) Cell No. @dude Area Coae) 

Same as above Email Address 

MANAGEMENT IMFORhZATION 

m e @ i t o l Y  contact: John WcCormick 
&1 Management Contact: John M c C o r m i c k  Secretary-Treasurer 

3640 Hwy 95, Suite 730 Bullhead C i t y  AZ' 86442 
(Title) 

(Stfeet) (fie) (State) (Zip) 
928-763-5655 928-763-1 047 928-71 6-1 143  

Telephone No. (Include A m  Code) . Fax No. (Include Area Code) Cell No. (Include Area Code) 

jomreal - j rn@fran t i e rne t .ne t  Email Address 

TeIephone No. (Include Area Code) Fax No. (Includa A m  Code) Cell No. (Include Area Code) 
Email Address 

2 

mailto:jrn@frantiernet.net


t 

.' 
Statutory Agent: Terrence S. Leek 

(Name) 

126 N, Marina Street Prescott  az 86301 
(Street) ( C W  (State) GiP) 

928-778-7700 9 28- 7 79-43 3 7 
' TelephoneNo. (Include Area code) Fax No. (Indude Area Code Cell No. (Include Area Code) 

Afdomey : Same as Statutory Agent 
C N a O d  

. TelephoneNo. (IncIude Area Code) Fax No. &dude Area Code) Cell No. anclnde Area Code) 

Email. Address 

Check the following box that applies to your company: 

/J sole Proprietor (SI 

Partnership (P) 

C Corporation (C) (Other than AssociatiodCo-op) 

13 Subchapter S Corporation (2) 

sanlmzp"tym Assoc%~~~o~~ /CO-O~ (A) 

Receivership@) - a Limited Liability Company 

Other (Describe) 

COUNTlES SERVED 

Check the box below for the countyfies in which you are certificated to provide service: 

APACJXE 

GILA 

LAPAZ 

NAVAJO 

SANTACRUZ 

STATEWIDE 

COCHISE 

G M U M  

n MARICOPA 

PlMA 

YAVAPAI 

[71 COCONINO 

GREENLEE 

3 
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I 
Original I Accumulated B.C.L.D. 

Land and Land Rights 
Structures and Improvements 

Wells aid Springs 

1 
9,700 

82 I 642 51,260 

846,217 3 1 4 , 0 4 2  

Pumping Equipment 263 ,691  

Water Treatment Equipment 4 7 , 5 9 5  

Standpipes 1 , 1 8 4 , 9 2 2  
Distribution Reservoirs and 

Transmission and Distribution Mains 5,a38,588 

Services 125,281 

12,018 

38,544 

438,824 

2 , 7 9 1 , 2 6 6  

58 , 287 

Meters and Meter hstdlations 

Hydrants 
429 , 924 (71 ,133 

3 2 5 , 7 3 4  f 175,857 

Backflow Prevention Devices 

Other Plant and Misc. Equipment 

Office Furniture and Equipment 2 9 , 2 6 7  

Transportation Equipment 1 4 1  , 098 
Tools, Shop and Garage Equipment 3 6 , 2 1 7  

Laboratory Equipment 

(524 )  524 

8 I 972 2 0 , 2 9 5  

(29,325) 170,423 

11,278 24 ,939  

Miscelfaneous Equipment 

Communication Equipment 190,409 

Other Tangible Plant 

F O d h 7  9 , 5 5 1 , 2 8 5  

6 7 , 0 7 5  1 2 3 , 3 3 4  

( 1 2 9 , 6 3 4 )  
3, ;6z:g:t 5,5!j5,210 

4 

-1 NAME NORTH MOHAVE VALLEY CORPORATION 

UTILITY PLANT IN SERVICE 

Acct 

(OC 'Less AD) NO. 

301 

302 Franchises I I i 
303 

304 

307 532 I 175 

31 1 251 I 673 

320 9,051 

330 
746,098 

3,047 , 322 

66.994 

33 1 

333 

334 501 , 057 

145,877 335 

336 

339 

340 

341 

343 

344 

345 

346 

347 

348 
T974RATe( 

4 



’. NAME NORTH MOHAVE VALLEY CORPORATION 1 

Structures and Improvements 

Wells and Springs 
Pumping Equipment 

CALCULATION OF DEPRECIATION EXPENSE FOR CURRENT YEAR 

82,642 3 2,479 

846,217 3 25,387 

263 I 691 3 7,911 

Acct. 

NO. 

Land and Land Rights 9,700 

Water Treatment Equipment 47 595 3 

l- 

1,428 

~ 

307 

~ ~~ 

Distribution Reservoirs and Standpipes ~ 

334 

1,184,922 3 35,548 

I 335 

5 , 8 3 8  , m a  Translnission and Disiribution Mains 

Sentices 125,281 

343 

344 

~ 345 

3 175J 58 

3 3 , 758 

DESCnrPTION 

Meters and Meter Installations 429 r 924 3 

Hydrants 325 , 734 3 

Backflow Prevention Devices 

Other Plant and Misc. Fkjyipment 

office Furniture and Equipment 2 9 , 2 6 7  3 

Transportation Equipment 141 ,098  3 

I Original I Depreciation 1 Depreciation 

12,898 

9,772 

878 

4 , 2 3 3  

I 

Organization 

Franchises t 

Tools, Shop and Garage Quipment 36,217 3 1,086 

Laboratory Equipment 

Power Operated Equipment 

Communication Equipment 

Miscellaneous Equipment 

Other Tangible Plant 

I 
I 

190,409 3 5,712 

TOTALS 9,551 285 I 

 his amount goes on the comparative Statement oflncome and Expense /’ 
Acct. No. 403. 

286,248 

5 



-3  1 c o ~ ~  N&fE NORTH MOHAVE VALLEY CORPORATION I 

BALANCE AT 
BEGINNING OF 

YEAR 

BALANCE SHEET 

BALANCE AT 
END OF 
YEAR 

Acct 
NO. 

131 

ASSETS -4- 
~ ~- 

CURRENT AND ACCRUED ASSETS 
Cash 

141 
146 

Customer Accounts Receivable 
NotesReceivables &om Associated Companies 

174 

122 I Accumulated Depreciation -NOD Utility 
TOTAL FIXED ASSETS 

TOTAL ASSETS 

Miscellaneous Current and Accrued Assets 
TOTAL CUIilRENT AND ACCfiUED ASSETS 

$8,725,973 $9,551,2as 

$ 717,017 $ 7 5 g 1 3 2 3  

103 
105 
108 
121 

Property Held for Fukre Use 
Construction Work in Progress 

Non-Utility Property 
. Accumulated Depreciation - Utility Plant (3,754,231) 

$4,985,965 1$5,584,128 
I I 

(3,996,075) 

I 
$ 5 , 7 0 2 , 9 8 2  I $6,343,451 

NOTE: The Assets on this page should be equal to Total Liabilities and Capital on the following page. 



BALANCE SHEET (CONTINUIED) 

Acct 
No. 

231 
232 
234 
235 
236 

LIABILITIES 

C'lXR.?RENT EIABftPTES 
Accounts Payable 
Notes Payable (Current Portion) 
NotedAccounts Payable to Associated Companies 
Customer Deposits 
Accrued Taxes 

237 
241 

Accrued Interest 
Miscellaneous Current and Acmed Liabilities 

$ 97,031 

TOTAL LIABILITIES 

$ 89,296 
I 1 LONGTEFW DEBT (Over 12 MOEI~IIS) 

TOTAL LIABILITX3ES AND CAPITAL 

251 
252 
255 
27 I 

DEFERRED CREDITS 
Unamortized Premium on Debt 
Advances in Aid of Construction 
Accumulated Deferred Investment Tax Credits 
Contributions in Aid of Construction 

1 

$ 2,927,149 

$ 3,024,180 

1,272,592 I 2.n72,535 

$3,604,276 , 

$3,693,572 

2,521,089 1 2,521,089 1 

21 1 
2 15 
218 

(973,543! I ! 1,049,176? 
107,011 I 99 , 828 

Paid in Capital in Excess of Par Value 
Retained Earnings 
Proprietary Capital (Sole Props and Partnerships) 
TOTAL CAPITAL 

$ 119,767 I $  119,767 
2,297,474 I 2,297,474 

261,561 232,630 

$ 2,678,802 $2,649,879 
I 

7 



. 
-1 coMPANYNAMF, NORTH MOHAVE V A L L N  CORPORATION 

610 
6 15 
61 8 

COMPARATXVE STATEMENT OF INCOME AND EXPENSE 

Purchased Water 
Purchased Power 157,403 154,650 
Chemicals 

QPEFUTING REVENUES I PRIOR YEAR ]CURRENTYEAR I 

620 1 Repairs and Maintenance 
621 Office Supplies and Expense 
630 Outside Services 
635 Water Testing 
641 I Rents 
650 I Transportation Expenses 

127,453 I 6 4  , 855 
26 , 652 26,961 

95,159 1 125,188 
8 ,986  7,208 

12,571 12,266 
17,565 22 , 406 

657 f Insurance - Generd Liability 31,584 
1 659 Insurance - Health and Life 19,020 ' 666 ReguIatory Commission Expense - Rate Case 

675 Miscellaneous Expense 2,278 
403 Depreciation Expense 261,488 
408 Taxes Other Than Income 21,810 

35,186 
19,069 

1,581 
286,248 

22,311 

I t i 1 NET LNCOR/uE/(LOSS) I $  91,361 I $  54,915 I 

408.1 1 I Property Taxes 
409 IncomeTax 

TOTAL OPERATDIG EXPENSES 

8 

47 933  I 4 3  I 8 4 9  
(26;358)  I ( 7,138) 

$ 1,002,307 I $  1,030,408 
I 

I OTHER INCOME/(EXPENSE) I 
419 I Interest and Dividend Income $ 2,400 
421 1 Non-Utility Income 7 5  , 6 3 3  
426 MisceUaneous Non-Utility Expenses 
427 Interest Expense (6,818) 

TOTAL OTHER INCOME/(EXPENSE) $ 71,215 

$ 1,748 
77,133 

(1 ,514 )  
$ 77,367 



‘1 coh@Alvy NAM[E NORTH MOHAVE VALLEY CORPORATION I 

Date Issued 

Source of Loan 

ACC Decision No. 

Reason for Loan 

Dollar Amount Issued 

Amount Outstanding 

Date of Maturity 

SURPLEMENTAL FIBANCTAL DATA 
Long-Term Debt 

LOAN #1 

$ 

$ 

Current Year Interest 

Current Year Principle 

Meter Deposit Balance at Test Year End 

$ 

$ 

LOAN #2 

m 

% 

$ 

LOAN #3 7 

$ 41.509 

Meter Deposits Refhded During the Test Year $ 1 4 , 2 6 6  

9 



WATER COMPANY PLANT DESCRTPTION 

ADWR ID Pump Pump Yield 
Number* Horsepower (slz@ 

I 1 
30 f28  

145 55-608741 30 
125 30 

55-608740 

55-620581 

WELLS 

Casing Casing Meter Size 
Depth Diameter (inches) 
Cii'eet) (hches) 

8 " 3 I' 
8 " 3" 
8 3 " 

I 3x8 
3 40 

1 
2 z 
7 
8 
9 
IO 

55-507876 30 
60 55-80551 9 

3" 
1030 8 " 4" 

588  12" 105 
100 

Year 
Drilled 

300 
675 

150 

488 

_ _  
100 440 I 656 

55-519603 
55-589061 - 

I .  

2970 
t970 
L975 
1984 

8 " 4 

' 12" I 6 " 
6 It  

12" 

L970 
1988 
zool 
2007 

I Name or Description 
I I Capacity I Gallons Purchased or Obtained I 

(gpm) (in thousands) 
- 

I 

Horsepower Quantity Quantity Standard 

25 4 194 estimate 

50 2 

20 2 - _ _  

Quantity Other 

1 t I STORAGE TANKS P ~ S S W - T h H K S  
Capacity Quantity Capacity Quantity 

300,000 5 3000 Surge 1 

500,QOO 2 250 1 



COMPANY NORTH MOHAVE VALLEY CORPORATION 
Name of System: SAME AS ABOVE m E Q  PubIic Water System Number: 0 8-0 68 

3 I PVC 18,097 
4 . I pv(! 54,072 
x6 I 6900 1,343 

8" c900 5,322 
For the following three items, list the uti& owned assets 

CUSTOMER NETERS 

518 X 3 

1 1 45 
t I lJ2 27 

2 I 5 2  
Comp. 3 
Turbo 3 
Comp. 4 

i Turbo 4 i 
Comp. 6 
Turbo 6 

1 I 201 9 f 
m each category for each system. 

TREATMENT EQUIPMENT: 
WATERSREATwlENT Ed. I 

CHLOiUNATOR 1 Ue4 2400.00 am 2400.00 
4 ~ C H L O R I N A T O R s  12185 m . 0 0  0.00 2SOMM1 
CHLORlNATOR PANEL 1% 5800.00 0.00 58m.W 
DiGlSmfP 12/85 f0000.W OM) iwoom 
4LP 3o(uI CHLORLNATORS 12/8T 248828 0.00 248628 
2 AUTOTftoL CHWWTORS WD4 1287.34 0.00 128734 
PULETCHLDRINATOR 5/02 641.70 M1.70 

TOTAL WATER nwTMwT EO. 48953.62 641.70 0.00 4756132CF 

STRUCTURES: 

OTHER: 

STRUCTURES & WFRWEMENl 
BLDG 
PUMP HOUSE SUNfUDGE 
FENCES SUNRIDGE 
CHAlN UNKFENCE-WLL W 
RETAlhlNG WALLWELL $1 
BLOCKWALL 
FWCEAT WELL= 
B ~ K  WALL 
BLOCK WALL- SITE 2 
COWpOL HOUSElvC 
FENCEATWBLKi 
FENCEATWEUB 
ADDITION 24X@ 

TOTAL FENCES I STRUCT 

2owoo 0.W 
zL5oaoo 0.00 

2658.75 0.00 
434B.31 0.09 
26%00 0.09 
m . 7 5  -0.08 

351248 
6380.00 
1210.00 
7300.00 

13000.W ono 

;.. 

2m.m 
22600.00 
136otLoo 
2558.75 
4346.31 

96Ro.69 
2800.00 
5100.00 
351248 
5386.00 
lPO.00 
7300.00 

aw.m 

TRUCKS 6 EClblPMENT 
1897 DODGETRUCK 5197 
u n m  BED 8 PIPE RACK 6/07 

2W5 FORD SONPJ.5 11105 m NlssAN TRUCK 02m 

57i79.81 25362.a2 0.00 82642.23 CF 
.---_CI 

0.00 0.00 
1 1 9 w  1190.33 

nnn 040 .... --- 
0.00 o m  
u.oa 0.00 

30231.67 -30231.67 0.w) 
d69W 36 4 4 8 0  . 
lMM.00 loi?MIM) 
3451200 3bs12.00 
17666.87 imw 
5066.91 505687 

ZSD.45 27680.45 

0.00 14576920 -287127. 14~007.98 TOTALTRUCKS 

Note: If you areflling for more than one system,pleckseprovide separate sheets for each 
system. 
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coA'l?ANY NAME: NORTH MOHAVE VALLEY CORPORATION 

Name Of System: SAME AS ABOVE ADEQ Public Water System Number: o 8- 0 6 8 

r 
MONTH NUMBER OF GALLONS GALLONS 

CUSTOMERS SOLD PUMPED 
(Thousands) (Thousands) 

JANUARY 201 3 18,267 1 21,947 
FF,BRUARY 201 3 22,533 I 25,843 
MARCH 201 il 20,846 1 20,846 

WATER USE DATA SHEET BY MONTH FOR CALENDAR YEAR 2012 

GALLONS 
PURCHASED 
(Thousands) 

MAY 
JUNE 
JULY 
AUGUST 
SEPTEMBER 
OCTOBER 
NOVEMBER 

I I I 

APRIL 201 5 I 20,819 I 20,819 1 
201 5 I 26,311 1 26,311 
201 5 24,002 24 , 286 

201 5 26,363 26,503 
201 5 26,348 27,753 

201 5 2 2 , 9 3 0  23,637 
201 7 26,103 27,142 
201 9 19 ,692  19,723 

DECEMBER I 201 9 16,608 

TOTALS --+ 270,822 

What is -the level o f  arsenic for each well on your system? * mg/l 
(f more than one well, please list each separately.) * See Attached  List 

19,331 

284,147 

If system has fire hydrants, what is the fire flow requirement? GPMfor 2 hrs 

If system has chlorination treatment, does this treatment system chlorinate continuously? 
1000 GPM for residential; 1 5 0 0  GPM for commercial 

( )Yes  ( )No M/A - System has no chlorination sys t em 

Is the Water Utility located in an ADWR Active Management Area ( M A ) ?  
( ) Y e s  (x No 

Does the Company have an ADWR Gallons Per Capita Per Day (GPCPD) requirement? 
( )Yes ( X m O  

If yes, provide the GPCPD amount: 

Note: Ifyou areplifig far more than one system, please provide separate data sheets for each 
system. 

12 



FhlARsENlC NORM MOHAVE VALLEY CORP. 

WELL #t - ARSENIC 
SAMPLE DATE RESULT 

fll7/04 <0.01 mgK 
Mi 5187 ~ 0 . 0 1  mgll 

??M5/90 G.008 mSn 
4/4J08 < 0.01 nlqL 

9/21/95 (1.0061 mgA. 
io1z5mo 0.0092 ngJL 
z/ lUol  0.0054 mg1L 
4/21/05 0.0050 mglL 

11W2013 0.0059 mgR 

SAMPLE DATE RESULT 
WELL #2 - ARSENIC 

3/14/84 ~0.01 mg/L 
f1/15/90 4.005 mgR 

818/95 0.0057 mglL 
10~5mo 0.0184 mglL 

4121105 0.0056 mglt 
111 6f2013 0.0066 mg!L 

2/12101 0.0081 mgn 

WELL #3 * ARSENIC 
SAMPLE DATE RESULT 

4113175 a.01 rngn 
11/7/83 ~0.01 mg/L 
3/2/84 4.0f mgtt 
a18195 c.0030 mglL 

2/12/01 4.0026 mglL 
m i m 5  cD.003 mgk 

1116J2013 q.0030 

SAMPLE DATE RESULT 
WELL #4 -ARSENIC 

1/28185 0.033 mgR 
7BB6 0.051 mg/L 

~ 2 5 ~ 8 6  0.044 mgL 
1 $11 5/90 0.037 mgR 
1016IQ2 0.032 mgR 
6/14104 0,115 mglL 
8/8195 0.0864 mglL 

31‘29tQ6 0.059 mgR 
10~5lOO 0.0630 mgll 

2 f I U O 1  0.0776 mglL 

111 61201 3 0.027 mglL 
WELL #7 - ARSENIC 
SAMPLE DATE RESULT 

4121 rns 0.089 mgR 

1 o m o  0.0155 mgk 
2/1zpo~ 0.0182 mglL 
4i2303 0.025 m g n  
4 n m 5  0.020 mglL 

1/16/2013 0.018 rngll 

SAWlPLE DATE RESULT 
WELL #8 - ARSENIC 

9/3/87 0.014 mgll 
10/2s/m 0.0078 m a  
4t2.1105 0.006 mgR 
#I8110 <0.0030 mgR 

WELL#S - ARSENIC 
SAMPLE DATE RESULT 

119103 -=0.005 
4/21/05 ~0.003 

1116J2013 <0.0030 

WELL #I0 -ARSENIC 
SAMPLE DATE RESULT 

312W07 e0.003 
1116113 <0.0030 

41312013 

WELL #i * FLUORIDE 
SAMPLE DATE RESULT 
0 5 W 9  0.61 mgA 
07ma4  0.6 mgR 
09/75/87 0.6 mgL 
04/04/88 0.6 
i ir i  5/90 0.8 mgk 
OQ/2.1/95 0.62 mgR 
04/21/05 0.56 mgk 
1/1612013 0.47 mgk 

WELL #2 - FLUORIDE 
SAMPLE DATE RESULT 
03/14/84 0.3 mSn. 
11115190 0,7 mgA 
08108t95 0.41 mgA. 
04E3I03 0.45 
04/21/05 059 mgK 
1/16/2013 0.42 mgR 

WELL #3 - FLUORDE 
SAMPLE DATE RESULT 
12/12/74 0.5 mglL 
1 i r n m  
03ma4 
o a m ~ m  
04/21/05 
1/16/2013 

0.5 mgR 
0.6 mglL 

1.08 mgtL 
1.3 mgn 
1.1 mgL 

WELL #4 - FLUORIDE 
SAMPLE DATE RESULT 
01/28/85 4.8 mgk 
07109186 4.4 mgtL 
oatma6 4.4 mgR 
1liiEilsO 3.9 mgR 
lOI16192 3.7 mgiL 
08108195 5.07 mgk 
04/21105 5.5 mglL 
1/*8/2013 2.4 mgL 

WELL #7 - FLUORIDE 
SAMPLE DATE RESULT 
0432303 3.5 mgl l  
0461105 4.3 mgL 
1 I1 6n013 3.3 Mgk 

WELL #8 - FLUORiDE 
SAMPLE DATE RESULT 
09!03/87 0.4 mglL 
04/21/05 0.61 mglL 

WELL $9 - FLUORIDE 
SAMPLE DATE RESUI-7 
O I M Q ~ ~  1.5 &L 
06/09/04 1.2 m@L 
04l21105 1.5 mgk 
1116/2023 1.2 mgR. 

WELL #‘10 -FLUORIDE 
SAMPLE DATE RESULT 
3 1  212007 1.5 m& 
1116120<3 1.4 mgn 



I .  

c o m m  N m :  NORTH MOHAVE VALLEY CORPORATION 

Name of System: SAME AS ABOVE ADEQ Public Water System Number: bfi- ,368 

1 

UTILITY SHWOPF§ I DISCONNECTS 

JARUARY 

I MONTH I /  Termination without Notice 1 Termination with Notice 1 1 OTHER 
f Rl4-2-41C.B R14-2-410.C I 

22 
FEBRUARY 1 1  
MARCH 
APRIL 

5 

6 
6 

m ' E  I 
=JULY 
AUGUST i 

2 
9 
6 

SEPTEMBER 
OCTOBER 

TOTALS+ 1 83 I I I 

I I - I 

7 
I 1 0  

OTHER (description): 

NOVEMBER 
DECEMBER 

13 

5 
3 



b 

COMPANY hTME NORTH MOHAVE VALLEY CORPORATION YEAR EMDING 12/31/2012 

Amount of actual property taxes paid during Calendar Year 20 12 was: $ 4 2 I 7 6 9 - 0 5 

Attach to this annual report proof (e.g. property tax bills stamped "paid in full" or copies of cancelled checks for 
property tax payments) of any and all property taxes paid during the calendar year. 

If no property taxes paid, explain why. 

14 
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5 PAY 
TO TM 

f 
$ "20.792.78 OROH OF Mohave County Treasurer 

*-M-- W A S  3 
- - f Twenty Thousand &wen Hundred Ninety-Two and 78l100"--------'- 

I 

B / 
Mohave County Treasurer 
MELISSA HAVATONE 
PO BOX 71 2 
KfNGMAN, Az 86402 

MEMO 

(Check) - 04/10/2012 
I . . . . . . . . .  .- - 

Y 

0 
. _ .  . .  .. .- 

. -  - -  

- .  . ~ 

5 .. *. 

i-. 

i t  

f f  

\ 

, 
-I _-- I! . E  

rn Z r  

(Check) - 04/10/2012 



b' 

NURTH MOHAVE VALLEY CORPORA'IION 
P.0. BOX 224% 

BULLHEnD CIM AZ 86439.2495 91-547-1221 

f PH. (92857E3-5655 IOM12012 

PAY 
To THE 
ORDER Mclhave County Tresurer 

S 

Mohave County Treasurer 
MEtlSSA HAVATONE 
PO BOX 712 
KINGMAN, p2: 86402 

Check) - 10/12/2012 

I 

h 

m 
5 

-3 B 
.: -. 0 
- *  ." 
:, s IJl 

I 
W 

m 
m 
rn 

.- _. 

Check) - 10/12/2012 



WWICATION 
AND 

SWORN STATEMENT 
- Taxes 

FOR THE  YEA^ ENDING ’ 

Mohave 

VERIFICATION 

STATE OF Arizona 

I, TFH3 UNDEESIGNED 

OF THE 

MONN DAY YEAR 

12 31 2012 1 

DO SAY THAT THIS ANNUAL UTILITY PROPERTY TAX AND SALES TAX REPORT TO THE 
ARIZONA CORPORATION COMMISSION .* f 

HAS BEEN PREPARED UNDER MY DIRECTIOB, FROM THE QRIGINAL BOOKS, 
PAPERS AND RECORDS OF SAX]) UTEITY; THAT I HAVE CAlREmLY 
EXAMINED THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND 
CORREXT STATEMENT OF BUSF?ESS AND AFFAIRS OF S A I D  UTILITY FOR THE 
PERIOD COVEREXJ BY THIS REPORT IN RESPECT TO EACH AND EVERY 
MATTER AM) THING SET FORTH, TO TXE BEST OF MY KNOWLEDGE, 
XNFORMATION AND BELIEF. 

SWORN STATEMENT 

I HEREBY ATTEST TRAT AT.& PROPERTY TAXES FOR SAXD COMPANY ARE CURRJCNT 
AND PAID X N  FULL. 

I EIEREBY ATTEST TEAT ALL SALES TAXES FOR SAlD COMPANY ARE CURRENT h D  
PAID IN FULL. 

u 

SIGNATUREOF OWNER OROFFICIAL 

TEWHONENUMBER 

SUBSCRIBED AND SWORN TO BEFORE ME 

A NOTARY PUBLIC IN AND FOR THE COUNTY OF 

THIS DAYOF 

- A 

SLG)\’A’NRE OFNOTARY PUBLIC 
MY CO 14, 2015 



. '  

COMPANY NAME NORTH MOHAVE VALLEY CORPORATION YEAR ENDING 12/31/2012 

INCOME TAXES 

For this reporting period, provide the following: 

Federal Taxable Income Reported ( 5 8 , 2 1 4 )  
Estimated or Actual Federal Tax Liability - 0 -  

State Taxable Income Reported (58 ,169)  
Estimated or Actual State Tax Liability 45 

Amount of Grossed-Up ContributiondAdvances: 

Amount of Contributions/Advances 
Amount of Gross-Up Tax Collected 
Total Grossed-Up Contributions/Advances 

Decision No. 55774 states, in part, that the utility will refimd any excess gross-up funds collected at the close 
of the tax year when tax retwrns are completed. Pursuant to this Decision, if gross-up tax r e b d s  are due to 
any Payer or if any gross-up tax refunds have already been made, attach the following information by Payer: 
name and amount of contributiodadvance, the amount of gross-up tax collected, the mount of refund due to 
each Payer, and the date the Utility expects to make or has made the refund to the Payer. 

n e  undersigned hereby certifies that the Utility has refunded to Payers all gross-up tax refunds reported in the 
prior year's annual report. This certification is to be signed by the President or Chief Executive Officer, if a 
corporation; the managing general partner, if a partnership; the managing member, if a litnited liability 
company or the soIe proprietor, if a sole proprietorship. 

April 8, 2013 
SIGNATU= DATE 

John L. McCormick I11 Secretary-Treasurer 
PRINTED NAME TITLE 

16 



VERIHCATION 
AND 

SWORN STATEMENT 
Intrastate Revenues Only 

I, THE UNDERSIGNED 

OF THE 

C O u h i O F ( C O U ~ T Y N n M Q  
VERIFICATION 
STATE op Arizona 

John L. McCormick 111, Secretary-Treasurer 

NORTH MOHAVE VALLEY CORPORATION 
COMPANY NAME 

FOR TI333 YEAR ENDING 
MONTH DAY YEAR 

12 31 2012 

IN ACCORDANCE WITH THE REQUIREWNT OF TITLE 40, ARTICZE 8, SECTION 40- 
401, ARIZONA REVISED STATUTES, IT IS HEREEN REPORTED TEAT THE GROSS 
OPERATING REVENUE OF SAID UTKXTY DEIRIVED FROM ARIZONA INTRASTATE 
UTILITY OPERATIONS DURING CALENDAR YEAR 2012 WAS: 

Gross Revenue on Page 8 does not 
include sales tax bi l led  or Arizonn Intrastate Gross Operating Revenues Only (S) I 
collected. 
Revenue per page 8 
Sales Tax Billed 

$1,007,956 
109,898 

$1,117,854 

s '1,117,854 I 
(THE AMOUNT ZN BOX ABOVE 
INCLUDES $ 109 898 
IN SALES TAXES BILLED, OR COLLECTED) 

**REVENUE REPORTED ON THIS PAGE MUST 
INCLUDE SALES TAXES BILLED OR 
COLLECTED. IF FOR ANY OTHER REASON, 
THE REVENUE REPORTED ABOVE DOES NOT 
AGREE WITH TOTAL OPERATING REVENUES 
ELSEWHERE REPORTED, ATTACH THOSE 
STATEMENTS TRAT RECONCILE THE 
DIFFERENCE. (EXPLAIN IN DETAIL) 

SUBSCRIBED AND SWORN TO BEFORE ME 
TELEPHONE N t a n i m  

CO[lh'TY NAME 
Mohave A NOTARY PUBLJC IN AND FOR THE COUNTY OF 

THIS 

I 4.Mt5 I 
I 

M y  COMMISSION El 



IrERIFXCATION 
AND 

SWORN STATEMWT 

FOR TEDE YEAR ENDMG 

Intrastate Revenues Onlv 
VERIFICATION 

MONTH DAY YEAR 
12 31 2012 

i 

Mohave STATE OF ARIZONA COUNN OF (COUNTt' NA.ME) 1 

AREONA INTRASTATE GROSS OPERATING KEVEh'UES 

$ 931,739 

COMPANY NAME 

OP TKE NORTH MOHAVE VALLEY CORPORATION 

INCLUDES $ 92,554 
IN SALES TAXES BILLED, OR COLLECTED) 

SWORN STATEMENT 

LV ACCORDANCE WITH THE REQTJIREMEI'?TS OF TITLE 40, ARTICLE 8, SECTION 40-401.01, 
ARIZONA REVISED STATUTES, IT IS I.IlERExN REPORTED THAT THE GROSS OPERATIXG 
IuiWm OF S A I D  UTxLrry DERIVED PROM ARIZONA X N T m A T Z  TU12LITY 0PEW.TIONS 
RECEIVED FROM RESIDENTIAL CUSTOMERS DURMG CALENDAR WAR 2012 WAS: 

NOTARY PCBUCNAME 

C o l l e t t e  MacArthur SUBSCRIBED AND SWORN TO BEFORE ME I 
A NOTARY PUBLIC IN AND FUR THE COUNTY OF 

THIS 

(SEAL) 

MY COMMrSSI SIONATUIE OF NOTARY PUBLIC 

April 1 4 ,  2015 



EXHIBIT C 



Office of the 
CORPORATION COMMISSION 

CERTIFICATE OF GOOD STANDING 

To all to whom these presents shall come, greeting: 

I, Jodi A. Jerich, Executive Director of the Arizona Corpotzrtioff Commission, do hereby 
certify thaf 

***NORTH iWOI#A VE VALLEY CORPORATIzIN"** 

a domestic corporation organized under the laws of the State of Arizona, did incorporate on 
February 4, 1974. 

l further certify that according fo the records of the Arlzona Corporation Commission, as 
of the date set forth hereunder, the said corporation is not administratively dissolved for 
failure to comply with the provisions of the Arhona Business Corporatian Act; and that its 
most recent Annual Report, subject to the proviSians of A R S .  sections 10-122, 10-123, 
10-125 & 10-1622, has been delivered to the Arizona Corporation Commission for filing; and 
that the said corporation has not filed Articles of Dissolution as of the date of this certificate. 

This certificate relates only to the legal existence of the above named entity as of the date 
issued, This certificate is not to be construed as an endorsement, recommendation, or 
notice of approval of the entity's condition or business activities and practices. 

IN WITNESS WHEREOI", I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission. Done at 
Phoenix, the Capital, this 1st Day of May, 20l3, A. D. 

I 

J@ A. Jerich ,\--Efffecntive Director 

905421 By: 



EXHIBIT D 



. '  

xessed by: 

ARIZONA CORPORATION COMMISSION 

scanned 

UTILITIES DIVISION 

ANNUAL REPORT MAILING LABEL - MAKE CHANGES AS NECESSARY 

r- U 
W-01303A 
Arizona American Water Company 
2355 W. Pinnacle Peak Road, Suite 300 
Phoenix, AZ 85027 

ANNUAL REPORT 
Water - Sewer 

FOR YEAR ENDING 

12 31 2012 1 

FOR COMMISSION USE 
I ANN04 12 1 



. .  

COMPANY INFORMATION 

Zompany Name (Business Name) 

jlalling Address 

EFCOR Water Arizona. Inc W ArizmaArnerlmn Water Company 

2355 W. Pinnacle Peak Road, Suite 300 

(Street} 

Az 85027 Phoenix 

(Ctv) (State) WP) 

, 
(623) 445-2451 MA 523) 445-2400 

Fax No. (Indude Area Code) Cell No. (Include Area Code) relephone No. (Indude Area Code) 

:mall Address 

oca1 ORFce Mailing Address 2355 W. Plnnade Peak Road, Suite 300 

(Street) 

Az 85027 Phoenix 

(City) (State) (zip) 

i23) 445-2400 (623) 587-1044 N/A 
~ c a l  Office Telephone No. (Include Area Code) Fax No. (Indude Area Code) Cell No. (Wude Area Code) 

mail Address 

MANAGEMENT INFORMATION 

Regulatory Contact: 
Management Contact: Thomas Bmderick Director, Rates 

(Name) m e )  

Phoenix Az 85027 2355 W. Pinnacle Peak Road, Suite 300 

(Street) (City) (State) Kip) 

j623) 445-2420 (623) 587-1044 NIA 
Cell No. (Indude Area Code) Telephone No. (Include Area Code) Fax No. (Include Area Code) 

Email Address tbroderick@epcor.com 

Dn Site Manager: Thomas Brodekk Director, Rates 

(Name) CTiW 

Phoenix Az 85027 2355 W. Plnnade Peak Road, Suite 300 

(City) (SbW (;rip) (Street) 

623) 445-2420 (623) 587-1044 N/A 

Fax No. (tndude Area Code) ce)l No. (Indude Area Code) Telephone No. (Indude Area Code) 

tbrderick@epcor.com - hai l  Address 

Page 2 
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Statutory Agent: Corporate Service Company 
(Name) 

(624) 4452400 NIA NJA - 
Telephone No. (Indude Area Code) Fax No. (Include Area Code Cell No. (Include Area Code) 

2355 W. Pinnacle Peak Road, Suite 300 Phoenix . Az a5027 
(Street) (City) (State) (Zip) 

Attorney: Makin Stanek 
(Name) I 

2355 W. Pinnade Peak Road, Suite 300 Phoenix Az 85027 
(Street) (City) (State) (Zip) 

(623) 445-2427 NIA NIA 
Telephone No. (Include Area Code) Fax No. (Include Area Code Cell No. (Indude Area Code) 

OWNERSHIP INFORMATION 

:heck the following box that applies to your company: 

0 Sole Proprietor (s)  Corporation (C) (Other than AssociationlCo-op) 

0 Partnership (P) Subchapter S Corporation (Z) 

Bankruptcy (B) Association/Co o p  (A) 

0 Receivership R Limited Liability Company 

0 Other (Describe) 

COUNTIES SERVED 

heck the box below for the countyhes in which you are certificated to provide service: 

APACHE 0 COCHISE COCONINO 

0 Gl lA  GWHAtvl [7 GREENLEE 

IAPAZ MARICOPA MOHAVE 

0 NAVAJO 0 PIMA PINAL 

SANTACRUZ 0 YAVAPAI YUMA 

STATWIDE 

Page 3 



ICOMPANY NAME Epcor Water Arizona, Inc. I 
WATER UTILITY PLANT IN SERVICE 

1 

Acct. Original Accumulated O.C.L.D. 
No. DESCRIPTION Cost (OC) Depreciation (OC less AD) 

346 Communication Equipment 8,500,492 3,679,324 
347 Miscellaneous Equipment 254,429 23,019 
348 Other Tangible Plant 0 0 

Reg Asset AFUDC Debt 1,778 1,338 

/TOTALS I 664,364,034 166,248,720 

This amount goes on the Balance Sheet Acct. No. 108 

68,331 
5,123,396 
10,765,774 
81,431,794 
1,479,040 
1,045,587 
20.949.870 

194.956 
3.1 97.131 
3,897,118 
41.200.316 
47,660,520 
28,829,473 
185,308,663 

109 
27,616,084 
17,218,760 
17,487,201 

0 

1,778,270 
-164,475 

-3,462,596 
15,533 
592,954 
51 1,008 
31 7,478 

4,821,169 
231,410 

0 
440 

498,115,314 

Page 4 



ICOMPANY NAME EDcor Water Arizona. Inc. 1 
WATER CALCULATION OF DEPRECIATION EXPENSE FOR CURRENT YEAR 

, 

* See Attached for depreciation rates 

Page 5 



/COMPANY NAME Epcor Water Arizona, Inc. 

SEWER UTlLtlY PLANT IN SERVICE 

35 1 Organization 

352 Franchises 

Acct I NO. 

126,451 - . 126,451 

502,925 - 502,925 

DESCRIPTION 

353 
354 

355 

360 

36 1 
362 

363 

364 

365 

, 370 
. 371 

I Original Accumulated O.C.L.D. 
cost (oc) Depreciation (SC less AD) 

Land and Land Rights 

Structures and Improvements 
Power Generation Equipment 

Collection Sewers - Force 
Collection Sewers - Gravity 

Special Collecting Structures 
Services to Customers 

Flow Measuring Devices 
Flow Measuring Installations 

Receiving Wells 

Pumping Equip 

974,694 28,339 946,354 
25,921,277 6,243,342 19,677,935 

I ,  113,427 134,674 978,752 

5,932,331 1,289,760 4,642,571 
80,647,801 22,897,706 57,750,096 
3,120,757 4,121,930 -1,001,173 

12,031,672 4,082,432 7,949,240 
748,215 296,924 451,290 

- 0 

2,126,089 416,314 1,709,775 

3,896.81 8 I ,369,110 2,527,708 

1 (TOTALS I I 202,523,273 I 76,515,648 I 126,007,626 I 

This amount goes on the Balance Sheet Acct. No. 108 f 
Page 6 
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[COMPANY NAME Epcor Water Arizona, Inc. 1 
SEWER UTILITY P U N T  IN SERVICE 

This amount goes on the Balance Sheet Acct. No. 108 f 
Page 6 
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[COMPANY NAME Epcor Water Arizona, Inc. I 
SEWER CALCULATION OF DEPRECIATION EXPENSE FOR CURRENT YEAR 

Acct. Original Depreciation Depreciation 
No. DESCRIPTION cost (1) Percentage Expense 

* 398 lother Tangible Plant 3,487 178 
ITOTALS 202,523,273 0 661 5,463 

This amount goes on the Comparative Statement of Income and Expense Acct. 403 i’ 
Page 7 



COMPANY NAME Epcor Water Arizona. Inc. 

Acct. 
No. 

LlABl UTI ES 

I CURRENT AND ACCRUED ASSETS 

BALANCE SHEET 

BALANCE AT BALANCE AT 

YEAR YEAR 
BEGINNING OF END OF 

Cash 
Working Funds 
Temporary Cash Investments 
Customer Accounts Receivable 
Notes/Receivables from Associated Companies 
Plant Material and Supplies 
Prepayments 
Miscellaneous Current and Accrued Assets 
TOTAL CURRENT AND ACCRUED ASSETS 

131 
134 

135 
141 
146 
151 
162 
174 

$ 149,435.05 $ 181,048.84 
$ 17.54 $ 550.00 

$ - $  

$ 4,591,214.46 $ 6,977,551.56 
$ 405,914.96 $ 

$ 317,091.96 $ 1,043,294.26 
$ 515,234.53 $ 760,246.90 
$ 62,997,897.10 $ 59,812,097.73 
$ 68,976,806 $ 68,774,789 

Utility Plant in Service 
Property Held for Future Use 
Construction Work in Progress 
'Accumulated Depreciation - Utility Plant 
1 Non-Utility Property 
,Accumulated Depreciation - Non Utility 
~TOTAL FIXED ASSETS 

TOTAL ASSETS 

I FIXED ASSET'S I 1 
$ 850,899.824.72 $ 866,887,307.45 
$ 443,048.57 $ 443.048.57 
$ 7,557,201.27 $ 8,499,959.79 

$ (217,267,592.51) $ (242.764,367.98( 
$ - $  

$ - s  - 
$ 641,632,482 $ 633,065,948 

$ 710,609,288 $ 701,840,737 

101 
103 
105 

108 
121 
122 

NOTE: The Assets on this page should be equal to Total Liabilities and Capital on the following page 
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ICOMPANY NAME Epcor Water Arizona, lnc. I 

Breakdown of Certain Balance Sheet  Accounts 



. 

231 

232 

234 

235 

COMPANY NAME Epcor Water Arizona, Inc. 

Accounts Payable 

Notes Payable (Current Portion) 

Notes/Accounts Payable to Associated Companies 

Customer Deposits 

BALANCE SHEET (CONTINUED) 

236 

237 

241 

Accrued Taxes 
Accrued Interest 

Miscellaneous Current and Accrued Liabilities 
TOTAL CURRENT LIABILITIES 

224 

251 
252 

- 

TOTAL LIABILITIES 

LONG-TERM DEBT (Over 12 Months) 
Long-Term Notes and Bonds 

DEFERRED CREDlTS 

Unamortized Premium on Debt 
Advances in Aid of Construction 

7 

255 

271 
272 
281 

Accumulated Deferred Investment Tax Credits 
Contributions in Aid of Construction 

Less: Amortization of Contributions 

Accumulated Deferred Income Tax 
TOTAL DEFERRED CREDITS 

BALANCE AT 
BEGINNING OF 

YEAR 

201 
21 I 
21 5 

$ 1,942,307.1 8 

$ 8,591,730.28 

$ 49,090,022.66 

$ 19,699.39 

$ 5,534,764.95 

$ 636,6 17.03 

$ 6,325,835.62 
$ 72,140,977 

CAPITAL ACCOUNTS 

Common Stock Issued 
Paid in Capital in Excess of Par Value 

Retained Earnings 

$ 186.862,488.77 

199.328.867.79 

$ 45,226.00 

$ 114,356,729.62 

$ (21,828,371.50; 

$ (1,000,934.01; 
$ 290,901,518 

549,904,984 

$ 522,880.00 

$ 184.926.690.58 

$ (24,745,266.71 

$ - 
$ 160.704.304 

790,609,288 - $ 

BALANCE AT 
END OF 
YEAR I 

$ 2,884,511.95 

s 8,593,003.21 

$ (1 7,816,300.04 

$ 229,971.1 1 

$ 1,810,763.75 

$ 9,058,685.51 

$ 13,438,206.38 

- 

$ I 8, j  98,842 

231,744,470.40 

~ 

200,236,831.42 - 
118,020,278.35 

(26,190.403.63 

299,649,233 

~ 522~3801.0~~ 

184,882.920.36 

33,157,600.65 

152.248.192 
I 

$ 701,840,737 1 - 
Page 9 



COMPANY NAME Epcor Water Arizona, Inc. 

WATER COMPARATIVE STATEMENT OF INCOME AND EXPENSE 

OPERATING INCOMEf(L0SS) 

Acct OPERATING REVENUES 
NO. 

$ 6,822,319.60 $ 1 ~ , 2 ~ . 3 6 1 . 1 a  

PRIOR YEAR CURRENT YEAR 

74,210.748.38 
0 

2,648,036.22 2,460,534.71 
$ 69,980.460.66 $ 76,671,283.09 

$ 67,332,424.44 $ 

419 
421 
426 
427 

~ 409 IlncomeTax 2,093,453.68 
ITOTAL OPERATING EXPENSES $ 63,158,141.06 
I 

OTHER INCOMU(EXPENSE) 

Interest and Dividend Income 
Non-Utility Income 
Miscellaneous Non-Utility Expenses 
Interest Expense 
TOTAL OTHER INCOME/(EXPENSE) 

$ 9,581,353.73 
$ 2,209,243.24 

2,153,542.56 
6,655,428.90 
652.700.02 

1.068,009.40 
6,437.26 

7,563,239.72 
0 

279,613.69 
889,182.90 
836.119.34 

1,345,170.38 
(872,690.1 0) 

(3,297,550.47) 
$ (2.821.527.60) 

I 

467,311.54 
(497,019.531 

(6,231,129.581 
$ (6,260,484.16) 

688.658.53 
3,336,075.65 

15,885,339.97 
1,027,597.44 
2,455,030.28 
5,125,349.27 

$ 60,412,921.91 

I INET INCOMU(LOSS) $ 4,000,792.00 I $ 9,997,877.01 

Note: All corporate amounts are included in the Water Comparative Statement of tncome and Expense. We have allocated only 
the income taxes and interest expense to sewer. A corresponding adjustment was made to 2010 to be consistent with 201 1. 
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COMPANY NAME Epcor Water Arizona, Inc. 

No. 
521 
522 
536 

SEWER COMPARATIVE STATEMENT OF INCOME AND EXPENSE 

Flat Rate Revenues $ 28,682,104.55 
Measured Revenues - 
Other Wastewater Revenues 30,824.24 
TOTAL REVENUES 28.71 2,928.79 

I Acct. I OPERATING REVENUES I PRIOR YEAR 

OPERATING INCOMEI(L0SS) $ 11,939.674 

r- I I 

OTHER INCOME/(EXPENSE) 
419 Interest and Dividend Income $ - 
421 Non-Utility Income 
426 Miscellaneous Non-Utitity Expenses - 
427 lnterest fxpense (5,758,523.31) 

TOTAL OTHER INCOME/(EXPENSE) $ ( 5,758,523.31) - 

I I 

OPERATING EXPENSES 
701 /Salaries and Wages 1,691,825.60 

ee Pensions and Benefits 

CURRENT YEAR 

$ 28,636,574.72 
0 

16,714.18 
28,653.288.90 

$ 3,832,425.37 
$ 916,646.31 

6,845.01 
2,492,283.58 
1,125,134.79 

641,716.76 
582,293.79 
1,910.74 

3,560,081.40 

1 19,205.53 
333,346.70 
160,095.68 

102.979.79 
1,178,763.45 
6,490,946.16 
21 3,230.26 
886,541.77 
2,459,913 

$i 25.104.360 

!$ 3,548,929 

170 

I 
~~ 

/NET INCOMU(L0SS) IS 6,181,160 I $ 324,266 1 
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COMPANY NAME EPCOR Water Arizona Inc. YEAR ENDING 1213112012 

PROPERTY TAXES 

Amount of actual property taxes paid during Calendar Year 2Q12 was: 

Attach to this annual report proof (e.g. property tax bik stamped "paid in full" or copies of cancelled checks for 
properly tax payments) of any and all propeity taxes paid during the calendar year. 

If no property taxes paid, explain why. 

' 
$3,562.142.00 

. . page23 



vEmncATIoN 
AND 

SWORN STATEMENT 

ERlFlCATlON 

TATE OF ARIZONA 

THE UNDERSIGNED 

'F THE 

Maricopa 
NAME (OWNER OR OFFICIAL) TITLE 
Gregoiy Barber, Controller 
COMPANYNAME 

0 SAY THATTHIS ANNUAL UTlUTY PROPERTY TAX AN0 SALES TAX RE PORTTO THE ARlZONA COPRORAWN COMMISSION 

OR THE YEAR ENDING 
MONTH DAY YEAR 

12 31 2012 

HAS BEEN PREPARED UNDER MY DIRECTION, FROM THE ORIGINAL BOOKS. 
PAPERS AND RECORDS OF SAID UTILIW THAT I HAM. CAREFULLY MAMINED 
THE SAME, AN0 DECLARE THE SAME TO BE A COMPLETE AND CORRECT 

COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY MATER AND THING 
SET FORTH, TO THE BEST OF MY KNOWLEDGE. INFORMATION AND BELIEF. 

'STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTILITY FOR THE PERloD 

WORN STATEMENT 

I HEREBY AlTEST THAT ALL PROPERTY TAXES FOR SA10 COMPANY ARE CORRECT AND 
PAID IN FULL 

I H W B Y  AmEST THAT ALL SALES TNgS FOR SAID 
PAID IN FULL 

. 623-445-2414 
TELEPHONE NUMBER 

SUBSCRIBED AND SWORN TO BEFORE ME 
* 

COUNTY NAME (YJCM 4W A NOTARY PUBLIC IN AND FOR M E  COUNTY OF 

THIS I-*] DAY OF 
201 3 

(SEW 

N COMMISSION EXPIRES kL %- t 13 



! 
I 

. 

. . . . . .. .. . . . . . . . - . I  

COMPANY NAME EPCOR Water. Arizona Inc. YEAR ENDING 12/31/2012 

INCOME TAXES 

For this reporting period, provide the following: 

Federal Taxable Income Reported 10,304,902 

Estimated or Actual Federal Tax Liability (3,606,716) 

State Taxable Income Reported 10.3O4.9O2 

Estimated or Actual State Tax Liabllity (404,467) 

Amount of Gmssed-Up ContributionslAdvances: 

Amount of ContrbutiondAdvances * .  
Amount of Gross-Up Tax Con&& 
Total Grossed-Up ContfibutionsfAdvances 

Decision No. 55774 states I In part, that the utility will’rebnd any excess g m w p  funds collected at the dose of 
the tax year when tax returns are completed. Pursuant to this Decision, if gross-up tax refunds are due to any 
Payer or if any gross-up tax refunds have already been made, attach the following information by Payecname 
and amount of cantributidadvance, the amount of grossup tax collected, the amount of refund due to each 
Payer, and the date the Utility expects to make or has made the refund to the Payer. 

CERTIFICATION 

The undersigned hereby certifies that the Utility has refunded to Payers ai grssup tax refunds reported in the 
prior year‘s annual report This certification is to be signed by the President or Chief bmaJtive Officer. if a 
corporation; the managing general partner, i f  a partnership; the managing member if a limited liibility 
company or the sole proprktw, if a sole proprietorship. 

. 

DATE 

Greg Barber 
PRINTED NAME 

G k b b  
TITLE 

I 
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. VERIFICATION 

ERlFlCATION 

TATEOF ARIZONA 

, THE UNDERSIGNED 

F THE 

AND 
SWORFJ STATEMENT (SEWER) 
Intrastate Revenues Onhr 

CCUN'IY OF(C0UNlY NAME) 

NAME (OWNER OR OFFICIAL) nwi 
COMPANYNAME 
EPCORWerArizcnalnc 

)O SAY THAT THIS ANNUAL 1FnUl-Y REPORT TO THE ARIZONA COPRORATION COMMtSSJOlJ 

DAY Y W  
-OR THE YEAR ENDING 12 31 2012 

MONTH 

HAS BEEN PREPARED UNDER MY DlRECTION, FROM M E  ORIGINAL BOOKS, 
PAPERS AND RECORDS OF SAID UTILIM; THAT t HAVE CAREFULLY EXAMINED 
THE W E ,  AND DECLARE THE SAME TO 8E A COMPUTE AND CORRECT 
STATEMENT OF BUSINESS AND AFFAIRS OF SAID UTlLlN FOR THE PERIOD 
COvmED BY THIS REPORT IN RESPECT TO €AM AND EVERY MATTER AND THING 
SET FORTH, TO THE BEST OF MY KNOWLEDGE. fNFORMATION AND BELIEF 

WORN STATEMENT 

IN ACCORDANCE WITH THE REQUIREMENTS OF TITLE 40, ARTICLE 8, SECTION 40403 
ARIZONA REVISED STATUTES, IT IS HERUN REPORTED THAT THE GROSS 
OPERATING REVENUE OF SAID UTILITY DERIVED FROM ARIZONA INTRAS TATE WIL IN OPERA TIONS 
DURING CALENDAR.YEAR 2012 WAS 

Arizona intrastate GIOSS OperaUng Revenues Only ($) I 
5 2aEm7,857 

(THE AMOUNT IN BOX ABOVE 
INCLUDES s 24,588 
IN SALES TAXES BILLED. OR COLLECTED 

'REVENUE REPORTED ON THlS PAGE MUST 
C L U E  SALES TAX BILLED OR W C T E D .  
: FOR ANY OTHER REASON, mE REVENUE 
EPORiED ABOM DOES NOT AGREE WITH TOTAL 
IPERATING REVENUES ELSEWHERE REPORTED, 
ITACH THOSE STATEMENTS THAT RECONCILE 
IFFERENCE. (EU'LAIN IN DETAIL) 

--&&4v //e- 
OF OWNER OR OFFICIAL 

623 - 445 - 2434 
TELEPHONE NUMBER 

SUBSCRIBED AND SWORN TO BEFORE ME 

A NOTARY PUBLIC IN AND FOR ME COUNTY OF 

THIS 179-1  DAY OF 
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VERIFICAliON 
AND 

SWORN STATEMENT 

Revenues @nb 
RESIDENTIAL RWNUE (SEWER) 

IZRIF!CAWN 
I I 

iTATEOF ARQONA 

THE UNDEFSIGNED 

FTHE 

COUNTY OF(C0UNNNAME) 

EPCOR Water Arizona I= 

IO SAY THAT THIS ANNUAL UTILITY REPORT TO THE ARtZONA COPRORAnON COMMISSION 

'OR THE YEAR ENDWG 
MONTH DAY YEAR 

'12 31 2012 

HAS BEEN PREPARED UNDER MY MRECIION. FROM THE OR1GW.t BOOKS, 
PAPERSAND RECORDS OF SAID uTIuM;THAT I HAVE CAFZffULLY -ED 
MESAME, AND DEGtARETHE SAMETO BEACOMPLETEAND CORRECT 
STATEMENT OF BUSINESS AND AFFAlFtS Of SAID UTILITY FOR THE PERIOD 
COVERED By THIS REPORT W RESPECT TO E4CH AND EVERY tdAlT€RAND THING 
SET F6RTH, TO THE BEST OF MY KNOWLEDGE, INFORMATION AND BELIEF 

WORN STATEMENT 

IN ACCORDANCE Wrm THE RMLIIREMENTS OF TITLE 40. ARTICLE 8. SFCTlON 40401 .Oi  
ARIZONA REVlSED STATUTES. IT E HEREIN REPORTED THAT THE GROSS 
OPERATING REVENUE OF SAID u n L m  DERIVED FROM 
RE CENED FROM RESIDENTW. CUSTQMFRS DU RP30 CALENDAR MAR- 

N W O N A  INTRASTA TE UTILtTY OPERATION S 

(THE AMOUNT IN BOX AT LEFT 
fNCLUDES S 17,539 

$ 25.340,500 IN SALES TAXES BILLED, OR COLLECTED 

ESIDENTIAL REVENUE REPORTED ON THIS PAGE MUST 
INCLUDE SALES TAXES BILLED. 

- 623-445-2414 
TELEPHONE NUMBER 

SUBSGRISED AND SWORN TO BEFORE ME 

A NOTARY PUBLIC M AND FOR THE COUNTY OF 

mrs I 1 DAY OF 



i 
, i  

! 

. .  

I .  

. .  . .  
. I  

! . -  
f 

. .  

STATEOF ARIZONA COUNlY w ( C 0 u m  NAME) I 
, THE UNDERSIGNED 

IF THE ~EPCOR Water M o n a  inc. I 
)O SAY THATTHIS ANNUAL UTILW REPORT TO THE ARIZONA COPRORAllON COMWllSSION 

. 

Marimpa 
NAME (OWNER OR OFFfClAL) TITLE 
GregwyBarber Controller 
COMPANY NAME 

:OR THE YEAR WDlNG 
MONTH DAY YEAR 

12 31 201 2 

HAS BEEN PREPARED UNDER MY DIRECTION. FROM THE ORIGINAL BOOKS, 
PAPERS AND RECORDS OF SAID UTILITY, THAT I HAVE CAREFUY EXAMINED 
THE SAME. AND DECIARE THE SAME TO BE A COMPLETE AND CORRECT 

COVERED BY THIS REPORT IN RESPECT TO EACH AND EVERY MAeER AND THING 
SET FORTH. TO THE BEST OF NIY KNOWLEDGE, 1NFORMATION AND BELIEF 

STATEMENT OF BUSINESS AND AFFAIRS OF SAKI unLm FOR ME PERIOD 

;WORN STATEMENT 

fN ACCORDANCE WITH THE REQUIREMENTS OF TITLE 40. ARTICLE 8, SECTION 46-401 
ARIZONA REVISED STATUTES. IT IS HEREIN REPORTED THAT THE GROSS 
OPERATING REVENUE OF SAID UTILITY DERIVED FROM 
DURING CALENDAR YEAR 2012 WAS: 

/4RlZONA INTRASTATE UTILITY OPERATIONS 

Arizona IntraState Gross Operating Revenues Only ($) 

$ 84.089.148 

(THE AMOUNT IN BOX ABOVE 
INCLUDES $ 7,417.865 
IN SALES TAXES BILLEO, OR COLLECTED 

'REVENUE REPORTED ON THIS PAGE MUST 
CLUDE SALES TAX BILLED OR COLLECTED. 
: ANY OTHER REASON, THE REVENUE 
EPORTEO ABOVE DOES NOTAGFEE WITH TOTAL 
PERATlNG REVENUES ELSEWHERE REPORTED. 
TTACH THOSE STATEMENTS THAT RECONCILE 
IFFERENCE. (EXPLAIN IN DETAIL) 

623 -445 - 2414 
TEEPHONE NUMBER 

SUBSCRIBED AND SWORN TO BEFORE ME 

A NOTARY PUBLIC IN AND FOR W E  COUNTY OF 
n C W N R W E . ,  W W  f /'fie 

THIS I 5 1 DAY OF MONTH &~nl I 2013 
4 R J 

WRMEY APPEUIANS 
Notary Publk - Arizona 

Marfcopa County 
MY C o r n .  Expires Jon 22.2014 

% " 

. 

Page 26 



.- . . 

~mona  tntrastateGr0~ operating Revenues Only (SI 

$ 6 2 ~ 9 . 8 5 9  

I 

. .  

(THEAMWNTIN BOXATLEfT 
INCLUDES $ 5,622.ew 
IN SALES TAXES W E D .  OR COLLECTED 

vmmmnoN 
AND 

SWORN STATEMPIT 
RESIDEEJTCAL REVENUE WATER) 

bmastaae RevenuPs Onlf 

rEXlFlCATlON 

T A E O F  ARROW4 COUNWOF(C0UNTY MAME) 

TtiE UNDERSIGNED 
COMPANY W E  

v THE EPCOR WaterArizona InC. 

10 SAY THAT THIS ANNUAL unuTy REPORT TO THE ARIZONA COPR O R A 0  n 

ORMEYEAR ENIXNG 31 2012 

N COMM~SS KIN 

DAY YEnR 

HAS BEEN PREPARU) UNDER MY DIRECTION. FROM THE ORIGINAL SOOKS, 
PAPERS AND RECORDS OF SAID Vnlrry. THAT I HAVE CAREFULLY EXAMINED 
THE SAME, AND DECLARE THE SAME TO BE A COMPLETE AND CORRECT 
STATEMENT O f  BUSINESS AND AFFAIRS OF SAID W L N  FOR THE PERIOD 
COVERED BY THIS REPORT IN RESPECT TO EACH AND MRY M4TTt-R AND MWG 
SET FORM, TO M E  BEST OF MY KNOWLEDGE. 1NFoRMATK)EJ AND BELIEF 

WORN STATEMENT 

IN ACCOUMNCE WITH THf REQUIREMENTS OF TITLE 40. ARTICLE 0. SECTION 40-401.01 
ARIZONA REVISED STATUTES, IT IS HEREIN REPORTED THAT THE GROSS 
OPERATEK; REVENUE OF SAlD U T W  DERIVED FROM 
RECEIVED FROM RESlDEN VAL CUSTOMERS DURING CALENDAR YEAR 

&RlZONA l K T R A S T m  OPERATIO NS 

3ESlDENTtAL REVENUE REPORTED ON THIS PAGE MUST 
INCLUDE SALES TAXES BILLED. 

TELEPHONE NUMBER 
SUBSCRIBED AND SWORN TO BEFORE ME 

A NOTARY PUBLIC IN AND FOR THE COUNTY OF 

THIS I-&-] DAYOF 
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Office of the 
CORPORATION COMMISSION 

CERTIFICATE OF GOOD STANDING 

To all to whom these presents shall come, greeting: 

I, Jodi A. Jerich, Executive Director of the Arizona Corporation Commission, do hereby 
certify that 

***EPCOR WATER ARIZONA rNc.*** 

a domestic corporation organized under the laws of fhe Sfate of Arizona, did incorporate on 
December 30, 1949. 

f further certif'y that according to the records of the Arizona Corporation Commission, as 
of the date set forth hereunder, the said corporation Is not administratively dissolved for 
failure to comply with the provislons of the Arizona Business Corporation Act; and that its 
most recent Annual Report, subject to the provisions of A.R.S. sections 10-122, 10-123, 
10-725 &lo-1 622, has been delivered to the Arizona Corporation Commission for filing; and 
that the said corporation has not filed Articles of Dissolution as of the date of this certificate. 

This certificate relates only to the legal existence of the above named entity as of the date 
issued. This certificate is not to be construed as an endorsement, recommendation, or 
notice of approval of the entity's condition or business activities and practices. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed 
the official seal of the Arizona Corporation Commission. Done at 
Phoenix, the Capital, this 1st Day of May, 2073, A. D. 

J.Qk/ A. Jerich,wecutive Director 

905419 By: 
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AGREEMENT FOR PURCHASE AND SALE OF 
WATER UTlLlTY ASSETS 

THIS AGREEMENT FOR PURCHASE AND SALE OF WATER UTILITY 
ASSETS (this “Agreement”) is made an entered into as of the w a y  of ,2013 
by and between NORTH MOHAVE VALLEY CORPORATION, an Anzona corporation 
(“Seller”), and EPCOR WATER ARlZONA MC., an Arizona corporation (“Buyer”). 

f#pt-;/ 

RECITALS: 

A. Seller owns and operates a potable water production, treatment, storage, 
transmission, and distribution system in Mohave County, Arizona (the “Utility System”). 

B. The Utility System operates under a Certificate of Convenience and 
Necessity (a “CC&rJ”) issued by the Arizona Corporation Commission (the c’Commission’’), 
which authorizes the owners of the Utility System to provide water senrice within a defined 
portion of Mohave County, Arizona (the “Business”). 

C. Seller desires to sell certain of the assets of the Business and the Utility 
System to Buyer, and Buyer desires to purchase such assets from Seller, upon the terms and 
subject to the conditions set forth in this Agreement. 

NOW. THEREFORE, in consideration of the premises and the respective 
representations, warranties, covenants and agreements contained in this Agreement, Buyer and 
Seller, each intending to be legally bound by this Agreement, hereby agree as follows: 

1. RECITALS. The foregoing recitals are incorporated into and made a part of the 
agreement between Seller and Buyer. 

2. 
ASSETS. 

COVENANTS TO PURCHASE AND SELL: DESCRIPTION OF PURCHASED 

2.1 Ameement to &chase. Buyer shali buy from Seller, and Seller shall sell 
to Buyer, the Purchased Assets (as defined in Section 2.2) upon the tern, and subject to the 
conditions, set forth in this Agreement. 

2.2 ~urchased Assets. “Purchased Assets” shall include al l  assets, business 
properties and rights, both tangible and intangible, that Seller owns, or in which Seller has an 
interest, relating to the Utility System or the Business except the Excluded Assets (as defined in 
Section 2.3), including, but not limited to: 

(a) The real property owned by Seller, and all buildings, 
improvements and fixtures located on any such real property, as identified in Schedule 2.2(a) 
(collectively, the “Real Propeyty”); 



, -  
: :  

I .  

@) AI1 easements, licenses, prescriptive rights, rights-of-way and 
rights to use public and private roads, highways, streets and other areas owned or used by Seller 
for the construction, operation and maintenance of the Utility System, as identified in 
Schedule 2.2(b) (collectively, the “Easements”); 

(c) All wells, water treatment plants, water storage facilities and water 
supply and distribution facilities of every kind and description whatsoever owned by Seller and 
used in connection with the Utility System, including but not limited to pumps, motors, plants, 
e1ectric systems and services, Supervisory Control And Data Acquisition systems, tanks, 
transmission mains, distribution mains, supply pipes, valves, meters, meter boxes, service 
connections and all other physical facitities, equipment and property instailations and office and 
computer equipment, together with all additions and replacements (including inventory) to any 
of tbe foregoing, including those items identified in Schedule 2,2(c) (collectively, the “Tangible 
Personal Property”); 

(d) All certificates, immunities, priviIeges, franchises, permits, license 
rights, consents, grants, ordinances, leaseholds, and a11 rights to construct, maintain and operate 
the Utility System and the plants and systems for the procuring, treatment, storage and 
distribution of water and every right of every character whatsoever in connection with the 
foregoing; all rights of Seller to receive a supply of water to the Utility System or others; all 
water rights, flowage rights and riparian rights and all renewals, extensions, additions or 
modifcations of any of the foregoing; in each case as identified in Schedule 22(d) (collectively, 
the “Permits”); 

(e) All supplier lists, customer records (including historical customer 
billing information), prints, plans, engineering reports, surveys, .specifications, shop drawings, 
equipment manuals, and other information in Seller’s possession and rekiting to the Utility 
System or the Business; 

( f )  All financial records, receipts and other documentation to support 
all of Seller’s capital investments in the Utility System and all advances and contributions from 
t h i  parties and refunds to third parties since the end of the test year of its last rate case before 
the Commission; 

(g) All vehicles, other “rolling stock” and equipment of Seller used or 
held for use in the operation of the Utility System or the Business and identified in Schedule 
2.2(gj (the “VehicIes”); 

Q All drawings, if any, including as-built drawings, showing all 
facilities of the UtiIity System, including all original tracings, sepias or other reproducible 
materials in Seller’s possession and including any plans, drawings and approvals relating to a 
futue water storage bnk planned at the site of the well referred to by Seller as Tank Site 4; 

(i) AII rights o f  Seller under the agreements, contracts (including 
software licenses), consent orders and Ieases to be assumed by Buyer at the Closing (as defined 
below in Section IO.]), as identified in Schedule 2.2(i) (collectively, the “Assumed Contracts”); 

2 
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6)  All customer deposits and developer deposits and prepayments 
under any line extension agreements, in each case as identified in Schedule 2.2(j) (collectively, 
the “Transferred Deposits”); and 

(k) All third-party warranties relating to the Utility System or any 
equipment or other component comprising a part of the Utility System. 

2.3 Excluded Assets. Notwithstanding anything to the contrary in this 
Agreement, the following assets (colIectiveIy, the “ExcIuded Assets”) are excluded from the 
Purchased Assets: 

(a) All cash, accounts receivable, prepaid taxes, bank accounts, equity 
and debt securities of any nature, deposits maintained by Seller with any governmental authority 
or utility providing services to Seller, and prepaid expenses of Seller that (i) are Seller’s sole 
property and (ii) are not subject to refund by Seller or its successor to customers, developers or 
0therS; 

(b) Escrow and other provisions of Seller for payment of fedcral and 
state income taxes; 

(c) Seller’s name, all corporate records of Seller and all financial 
records of Seller not directly relating to the Utility System; provided, however, that with r&pect 
to financial records of SelIer directly relating to the Utility System, Seller shall be entitled to 
retain copies for its records; 

(d) Those assets of Seller expressly identified on Schedule 2.3(d); and 

(e) All rights of Seller under any agreement which is not m Assumed 
Contract. 

2.4 Assumed Liabilities. Other than (a) obligations arising subsequent to the 
Closing under the Assumed Contracts or as a result of Buyer’s post-Closing operation of the 
Utility System, (b) obligations to refund the Transfmed Deposits subsequent to the Closing, and 
(e) the obligation to provide utility services in connection with Buyer’s operation of the Business 
fiom and after the Closing (collectively, the “Assumed Liabilities”), Buyer shall not assume .or 
be obligated to pay, perform or discharge any debts, liabilities or obligations of Seller, whether 
or not related to the Purchased Assets or the Business (collectively, the “Excluded Liabilities”). 

2.5 Sellcr’s Emulovees. ScheduIe 2.5 sets forth 
benefits provided to Seller’s employees as of the date of this 
remains an employee of Seller as of the Closing Date, 
Buyer with substantially similar compensation as that 
Agreement, but with employee benefits consistent with those.then offered by Buyer to its 
employees generally. With respect to Seller’s other employees as of the Closing Date, Buyer 
shall have the right, but not the obligation, to offer employment to any or all of those Sella 
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employees as of the Closing and upon such t e n  and conditions as Buyer desires. To the extent 
Buyer does not offer such empIoyment or, if it is offered, the Seller employee (including= 

does not satisfy any conditions to that employment or does not accept Buyer’s offer, 
Buyer shall have no responsibility or liability with respect to that Seller employee and Seller 
shall remain responsible for the employment or the te,mination of employment of that employee 
from and after the Closing. 

3 .  PURCHASE PRICE. 

3.1 Payment. Buyer shall pay to Seller at the Closing, subject to the 
adjustments and prorations set forth in Section 10.3, a purchase price in the aggregate amount 
equal to 11 0% of Seller’s regulatory rate base as of the Closing Date (the “Purchase Price”). 
Payment of the Purchase Price shall be made to Seller in cash, in immediately available federal 
funds, by wire transfer to an account or accounts designated by Seller. 

3.2 Seller’s regulatory rate base as of 
December 3 1 20 I2 is $2,137,020, determined as described on Schedule 3.1 (the “December 3 1,20 12 
Rate Base”). Within one week after the Commission’s approval contemplated in section S.l(b>, 
below, Seller shall deliver to Buyer a statement (the “Closing Date Statement’? setting forth a 
calculation of Seller’s estimated actual regulatory rate base as of the Closing Date (assuming the 
Closing Date will be 30 days after the date of Commission’s approval), along with supporting 
documentation for adjustments to that regulatory rate base from December 31, 2012 through the 
Closing Date. If Buyer has any objections to the Closing Date Statement, Buyer shall, within seven 
days after Seller’s delivery of the Closing Date Statement, give written notice to Seller specifying in 
reasonable detail such objections and the basis for each, and calculations which Buyer has determined 
in good faith are necessary to eliminate such objections. If Buyer does not deliver such notice within 

Buyer and Seller. If Buyer provides such notice during the period described above, Seller and Buyer 
shail negotiate in good faith during the next seven days to resolve any disputes regarding the Closing 
Date Statement. If Seller and Buyer are unable to resolve all such disputes within such seven-day 
period, then either Buyer or Seller may exercise any rights then available to it under this Agreement, at 
law or in equity to resolve the diiutes, and the Closing will be delayed until such resolution is 
achieved. 

Determination of Seller’s Rate Base. 

, the period described above, the Closing Date Statement shall be final, binding and conclusive on 

3.3 Possible Additional Rate Base Payment. When Buyer files its first rate 
case for its Mohave Water District following the Closing, Buyer will request the Commission to 
approve Buyer’s recovery of an additional rate base amount of approximately $950.000 
attributable to the use of the Purchased Assets to produce water for delivery to Buyer’s Mohave 
Water District customers, so long as Buyer determines that position to then be factuaIly 
supportable. If Buyer makes such request, Buyer will assert the position with the Commission 
that approving Buyer’s recovery of that amount of additional rate base will enable Buyer to 
avoid or defer additional water production capital improvement cost in its Mohave Water Diseict 
in excess of the amount of the proposed additional rate base amount. Seller may participate in 
that rate proceeding before the Commission by intervening in it at Seller’s own cost and expense. 
If, and to the extent, the Commission approves any such additional recovery by Buyer, Buyer 
will pay to Seller an additional amount (the “Contingent Purchase Price”) equal to the amount of 
the additional Buyer Mohave Water District rate base approved by the Commission and r e l a ~ g  
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to water production capabilities of the Purchased Assets, to the extent Buyer is authorized by the 
Commission to retain for itself any customer rates paid to Buyer in respect of such additionalbte 
pase and Buyer’s customer rates for its customers then on the Utility System are unaffected. The 
ContingA Purchase Price will be payable within 60 days following the Colllmission’s final 
order approving the additional Buyer Mohave Water District rate base amount and the customer 
rates supporting that additional rate base amount. Beyond requesting the recovery of an 
additional rate base amount as contemplafed in this section, Buyer may unilaterally d e k d n e  
when to file its next Mohave Water District rate case and wiIl not be constrained in its filing, 
amendment or management of, or participation in, the rate case proceeding. In particular, Buyer 
will not be precluded from settling the rate case on terms that do not provide for the additional 
rate base c?r$ernpiated in thjs Section 3.3. Buyer acknowledges that Seller may assign its right 
to recei&&% Contingent Purchase Price to its shareholders by written notice to Buyer. 

3.4 Delivery of Title. Title to the Purchased Assets shall be delivered by 
Seller to Buyer at Closing, free and clear of all liens, encumbrances, debts, liabilities or third 
party claims whatsoever (‘f+cumbrances’’). other than Permitted Encumbrances. For purposes 
of this Agreement, ‘h&iii$d Encumbrances“ means and includes the following: 

(a) AH present and h r e  building restrictions, zoning regulations. 
law& ordinances, resolutions, regulations and orders of any governmental authority having 
jurisdiction over the Real Property and the use of the Real Property, in each case, to the extent 
not inconsistent with the use or condition of the related Red Property as of the date of thjs 
Agreement; 

@) Easements, restrictions, reservations, rights-of-way, conditions and 
limitations of record, including without limitation any drainage, canal, mineral, road, or other 
reservations of record in favor of the State of Arizona or any of its agencies or governmental or 
quasi-governmental entities, none of which, howeyer, shall materially impair or reshict the use 
of the Real Property for the operation of the Utility System; 

(c) The matters listed in Schedule 3.4; and 

(d) Any defect RS approved by Buyer pursuant to Section 6.2. 

4. REPRESENTATIONS AND WARRANTIE§ OF SELLER. As a material 
inducement to Buyer to execute this Agreement and perform its obligations hereunder, SelIer 
represents and warrants to Buyer fts follows: 

4.1 Orpanization: Authoriv: Enforceability. Seller is duly organized, validly 
existing and in good standing under the laws of the State of Arizona. Seller has all requisite 
corporate power and authority to cany on the Business as it is being conducted as of the 
applicable date, to operate the Utility System as it is being operated as of the applicable date, to 
enter into this Agreement, and to carry out and perform its obligations under this Agreement. 
This Agreement has been duly executed and delivered by SeIIer and is the valid and binding 
obligation of Seller, enforceable against it in accordance with its terms. 
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4.2 Conflicts: Consents. Except as set forth in Schedule 42, Seller is not (i) in 
violation of, or in default under, any term or provision of its Articles of Incorporation or by-law 
or any lien, mortgage, lease, agreement, instrument, order, judgment, or decree, or subject to any 
restriction of any kind or character contained in any of the foregoing, which would prohibit 
Seller from entering into this Agreement or prevent consummation of the transactions 
contemplated by this Agreement, and such entering into or consummation will not cause any 
such violation or default, and (ii) required to obtain the consent of any person or entity as a 
condition to its entering into this Agreement or consummating the transactions contemplated by 
this Agreement. 

4.3 Litination. Except as set forth in Scheduie 4.3, (i) there are no legal 
actions, suits, mediations, arbitrations, or other legal or administrative proceedings pending or, to 
Seller’s knowledge, after due investigation (“Seller’s Knowledge”), threatened against SelIer that 
could advasdy affect the Utility System or the Business; and to SelIer’s Knowiedge there are no 
facts that might result in any action, suit, mediation. arbitration or other proceedings that might 
result in any material adverse change in the Business or the condition (financial or othwise) of 
the Utility System, and (ii) Seller is not in default with respect to any judgment, order or decree 
of any court or any govenunentaI agency or instrumentality applicable to the Utility System. 

4.4 Compljance with Law. Except as set forth in Schedule 4.4, (i) the 
business operations of the Utility System have been and are being conducted in all respects in 
accordance with all applicable laws, rules, regulations and orders of all authorities, including 
without limitation the Commission and the Arizona Department of Environmental Quality 
(“ADEQ”), (ii) Seller has not received Written notification of any material Violation of any 
governmental rules, regulations, orders, permitting conditions or other governmental 
requirements of any type or nature applicable to the ownership, maintenance, construction or 
operation of the Utility Sysfem, and (iii) to SelIer‘s Knowledge, there are no conditions which, 
by reason of the passing of time or the giving of notice, would constitute such a violation. 
Neither Seler nor the operation of the Utility System or conduct of the Business is subject to any 
outstanding compliance orders issued by the Commission or ADEQ. 

4.5 Real ProDerty. The Real Property constitutes a11 parcels of land that Seller 
owns or to which Seller bas title and all parcels of land included in the determination of the 
December 31, 2012 Rate Base. The Easements constibte all easements, licenses, prescription 
rights, rights-of-way and rights to use public and private roads, highways, streets and other areas 
owned or used by SeIler for the construction, operation and maintenance of the Utility System 
and all Easements included m the detem’nation of the December 31,2012 Rate Base- Seller has 
exclusive possession, control, ownership and good and marketable title to the Real Property, 
subject to no Encumbrance other than (i) Encumbrances that will be discharged ‘by Seller at 
Closing and are listed on Schedule 4.5 (collectively, “Seller Encumbrances”), and (3) Permitted 
Encumbrances. The Real Property and the Easements, togethery constitute all of the real 
property rights necessary to operate the Utility System as it is being operated as of the applicable 
date. At Closing, Seller shall deliver title to such Real Property free and clear of all 
Encumbrances whatsoever, other than Permitted Encumbrances. 
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4.6 Tangible Personal Property. Seller has exclusive ownership, possession, 
control, and good and marketabk title to ail Tmgible Personal Property (except for leased and 
licensed items, if any, disclosed in Schedule 4.6), and, at the Closing, will have such ownership, 
possession, Control and good and marketable tide except to the extent any of the Tangible 
Personal Property bas been sold, 01 otherwise disposed oc by Seller in the ordinary come of 
business afiex the date of this Agreement and in accordance with its tenns and conditions. The 
Tangible Personal Property includes a11 personal property of Seller included in the determination 
of the December 31, 2012 Rate Base. The Tangible Personal Property is subject to no ’ 

Encumbrance except Permitted Encumbrances and Seller Encumbrances. At Closing, Seller 
shall deliver titIe to the Tangible Personal Property free and clear of all Encumbrances 
whatsoever, other than Pamitted Encumbrances. 

4.7 Rate Base and Demeciation. The December 31, 2012 Rate Base, as 
described in Section 3.2, above, is true, accurate and supportable as the regulatory rate base of 
Seller for the Utility System as of December 31, 2012. The depreciation expense reflected on 
Seller’s financial statements and in its filings with the Commission is consistent with Seller’s 
Commission-approved depreciation schedule applicabIe to the Utility System. 

4.8 Zoning. Seller has received no written notice of any threatened action or 
proceeding under any building or zoning ordinance, regulation or law with respect to the Utility 
System, any of the Real Property or any Easement, and, to Seller’s Knowledge, there is no basis 
for Seller to receive or deliver any such notice. 

4.9 Assumed contracts. Seller is not in default under any Assumed Contract 
and, to SelIer’s Knowledge, (i) no other party to any Assumed Contract is in defauIt under any 
Assumed Contract, and (ii) there exist no facts that, with the passage of time or otherwise, might 
result in a default by Seller or mother party under any Assumed Contract. Schedule 4.9 sets 
forth the relevant details of all of Seller’s refimd obligations under A.A.C. R14-2-406 arising out 
of the Assumed Contracts and lists all third party consents rquked  to assign any of the Assumed 
Contracts to Buyer. The Transferred Deposits collectively represent a11 outstanding refimd 
obligations, or potential r e W  obligations, of Seller relating to customer deposits, developer 
deposits or prepayments under any fine extension agreements during Seller’s ownership of the 
Utility System. 

4.1 0. Environmental J -aw Compliance. 

(a) Definitions. 

(i) “Environmental Law” means any federal, state, or local 
statute, order, regulation, or ordinance, or common law or equitable doctrine reIating to the 
protection of human health or the environment in effect as of the applicable date and includes but 
is not limited to the Comprehensive Environmental Response, Compensation and LiabiIity Act 
(“CERCLA’? (42 U.S.C. 5 9601 et seq.), the Resource Conservation and Recovery Act (42 
U.S.C. 5 6901 et seq.), the Clean Water Act (33 U.S.C. $ 1251 et seq. )a the Toxic Substances 
Control Act (15 U.S.C. 5 2601 et sq.), and the Safe Drinking Water Act (42 U.S.C. 9 300f et 
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seq.), as such have been amended or supplemented as of the applicable date, and the regdations 
promulgated pursuant thereto and in effect as of the applicable date. 

(ii) “Hazardous Material” meam petroleum or any substance, 
material, or waste which is regulated under any Environmental Law in the jurisdictions in which 
Seller conducts the Business including, without limitation, any material or substance that is 
defined as or considered to be a “hazardous waste,” ‘’hazardous material,” “hazardous 
substance,” “extremely hazardous waste,” “restricted hazardous waste,” ccpoLlutant,” “toxic 
waste,” or “toxic substance” under any provision of Environmental Law. 

(iii) “Release” means any release, spill, emission, leaking, 
pumping, injection, deposit, disposal, discharge, or dispersal into the environment, at or fiom any 
property owned or operated by SeUer with respect to the Utility System or da t ed  to Hazardous 
Materials generated by Seller with respect to the Utility System. 

(iv) “Remedial Action” means all actions required to (1) clean 
up, remove, or treat any Hazardous Mate*, (2) prevent the Release or threat of Release, or 
minimize the further Release of any Hazardous Materid so it does not endanger or threaten to 
endanger public health or welfare or the environment; or ( 3 )  perform pre-remedial studies and 
investigations or post-remedial monitoring and care directly reiated to or in connection with any 
such remedial action. 

(b) Remesentations. Except as set forth in Schedule 4.10 

(i) Seller is in compliance with all applicable Environmental 
Laws with respect to the Utility System and has no liability under any Environmental Law, and 
there is no reasonable basis for any such liability. 

(ii) Seller has obtained 811 permits required, or has submitted 
applications for such permits in a timely manner, under applicable Environmental Laws 
necessary for the operation of the Business as presently conducted 

(iii) Seller has not received within the last 12 months any 
communication from, and is not aware of any pending communication from, any govenunenta! 
authority or other party with respect to the utility System and (1) any actual or alleged violation 
of any Enviromentai Laws; (2) any actual or proposed Remedial Action; or (3) any ReIease or 
threatened Release of a H d o u s  Material. 

(iv) No polychlorinated biphenyl or asbestos-containing 
materials, in violation of Environmental Law, are, or have been, present at any property when 
owned, operated, or leased by Seller with respect to the Utility System, nor are there any 
underground storage tanks, active or abandoned, at any property owned, operated, or leased by 
Seller with respect to the Utility System. 

(v) There is no Hazardous Material located, in violation of any 
Environmental Law, at any site that is owned, Jeased, operated or managed by Sdler witb respect 
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to the Utility System; no site that is owned, leased, operated, or managed by Seller with respect 
to the Utility System is listed or formally proposed for listing under CERCLA, the 
Comprehensive Environmental Response, Compensation Liability Information System 
(“CERCLIS”) or on any simiiar state list that is the subject of federal, state, or local enforcement 
actions or other investigations that may lead to claims against Seller for clean-up costs, remedial 
work, damages to ~ t u r a l  resources, or for personal injury claims, including, but not Iimited to, 
claims under CERCLA; and there is no reasonable basis for Seller to be named in such claims or 
for any similar action to be brought against Seller with respect to the Utiliv System. 

(vi) No written notification of a Release of a Hazardous 
Material has been filed by or on behalf of Seller with respect to the Utility System or with 
respect to any property when owned, operated, or leased by SelIer with resped to the Utility 
System. No such property is listed or proposed for listing in the National Priority List 
promulgated pursuant to CmCLA, or CERCLIS, or any similar state list of sites requiring 
investigation or clean up. 

(vii) No Hazardous Material has been released in violation of 
any Environmental Law at, on, or under any property now or when formerly owned, operated, or 
leased by Seller with respect to the Utility System. 

4.11. Permits. Seller has valid Permits authorizing it to conduct its operations 
with respect to the Utility System in the manner in which such operations are being conducted as 
ofthe applicable date and in all of the territory in which it renders service as of the applicable 
date, and to maintain its mains and pipes in the streets and highways of such temtories, including 
without limitation any required CC&Ns required by the Commission and any franchises required 
by any governmental entity. 

4.12 Brokers. Seller has not dealt with a broker, salesman, finder or similar 
person or entity in connection with any part of the transactions Contemplated by this Agreement, 
and no broker, salesman, finder or similar person or entity is entitled to any commission or fee 
with respect to such transactions as a result of Seller’s actions. John L. McCormick, 111, a 
shareholder in Seller discloses pursuant to An:zona Department of Real Estate Commissioner‘s 
Rule R4-28 1 101 (E) he is a licensed real estate broker. 

5. REPRESENTATIONS AND WARRANTTES OF PURCHASER. As a material 
inducement to Seller to execute this Agreement and to perform its obligations under this 
Agreement, Buyer represents and warrants to Seller as follows: 

5.1 Or~anization; Authoritvr Enforceability. Buyer is duly organized, validly 
existing and in good standing under the laws of the State o f  Arizona. Buyer has all requisite 
corporate power and authority to cafly on its business as now being conducted, to enter into this 
Agreement, and to cany out and perform its obligations under this Agreement. This Agreement 
has been duly executed and delivered by Buyer and is the valid and binding obligation of Buyer, 
enforceable against it in accordance with its terms. 
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5.2 Conflicts: Consents. Except as set forth in Schedule 5.2, Buyer is not (i) 
in violation of, or in default under, any term or provision of its Articles of Incorporation or by- 
laws or any lien, mortgage, lease, agreement, instrument, order, judgment, or decree, or subject 
to any restriction of any kind or character contained in the foregoing, whicb would prohiit 
Buyer from entering into this Agreement or prevent consummation of the transactions 
contemplated by this Agreement and such entering into or consummation will not cause such 
violation or default, and (ii) required to obtain the consent of any person or entity as a condition 
to its entering into this Agreement or consummating the transactions contemplated by this 
Agreement. 

5.3 Brokers. Buyer has not dealt with a broker, salesman, finder or similar 
person or entity in connection with any part of the transactions contemplated by this Agreement, 
and no broker, desman, finder or similar person or entity is entitled to any commission or fee 
with respect to such transactions BS a result of Buyer’s actions. 

5.4 Financial Capacity. Buyer has sufficient funds available to satis& in fall 
its obligation to pay the Purchase Price at the Closing as provided in Section 3.1. 

6. TITLEMSURANC E AND DEFECTS IN TI?ZE. 

6.1 Surveys and Title Insurance. Seller shall obtain and-deliver to Buyer, at or 
prior to Closing and at Seller’s sole cost and expense, such custommy surveys and owner’s title 
insurance policies with respect to the Real Property as Buyer reasonably deems necessary, all of 
which must be satisfactory to Buyer, in the reasonable exercise of its discretion 

6.2 Defects in Title. Seller shall deliver to Buyer, for Buyer’s review, title 
insurance commitments with respect to the Ked Property within 4.5 days after the date of this 
Agreement. Buyer shall notify Seller in w-riting, within two weeks after receipt of any such title 
insurance commitment, of any alleged defect in Seller’s title to the Red Property, otha than the 
Permitted Encumbrances. Any objections to titIe to the extent the matter is identified in the 
commitments delivered by Seller and is not included on the notice fUrnished by Buyerin 
accordance with the provisions of this Section 6.2 shall be deemed to have been waived by 
Buyer. Seller shall have 45 days, after receipt of Buyer’s notice, to diminate alI of the 
objections to title set forth in Buyer’s notice. In the event Seller fails to cure any title defects 
contained in Buyer’s notice to Buyer’s reasonable satisfaction, thei Buyer may: 

(a) Accept whatever title Seller is able to convey with 8n equitable 
adjustment to the Purchase Price; or 

@) Reject title and termbate this Agreement. 

If Buyer rejects title and terminates this Agreement as provided above, neither party shall have 
any further liability under this Agreement. Buyer shal1.not object to title by reason of the 
existence of my mortgage, lien, encumbrance, covenant, restric3ion or other matter that (a) may 
be satisfied with a payment of money and Seller elects to do so# and then does do so, by paying 
the same at or prior to the Closing, fb) any mechanic’s lien or other encumbrance which can be 
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released of record, bonded or tmnsferred of record to substitute security unrelated to the Utility 
System so as to relieve the real estate fiom the burden thereof and Seller elects to do so, and then 
does do so, at or prior to Closing; or (c) the title insurance company issuing the title msurance 
commitments affirmatively insures oyer the lien or other matter. 

7. CONDITIONS PRECEDENT TO CLOSING. 

7.1 Conditions to Buyer’s Oblimtions. The obligation of Buyer to ciose the 
transactions contemplated by this Agreement is subject to the conditions that, at or before the 
Closing and d e s s  waived by Buyer: 

(a) There shall not be commenced or pending on the Closing Date any 
legal action or proceeding that prohibits Seller from closing the transactions contemplated by this 
Agreement or the outcome of which may have an adverse effect upon the value of the Utility 
System or the Business. 
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(b) Seller shall have paformed all of the undertakings required to be 
performed by it under the terms of this Agreement prior to or at Closing. 

(e) All representations and warranties of Seller shall be true in all 
material respects as of the Closing Date, except to the extent they specifically rekr to another 
date. 

(d) All required government approvals have been received, including, 
without limitation, the approval of the Commission on terms acceptable to Buyer. 

(e) There has been no material adverse change to the value or 
condition of the Utility System or the conduct of the Busmess since the date of this Agreement 
and no condition exists which, with the passage of time or otherwise, may have a material 
adverse change to the value or condition of the Utility System or the conduct of the Business 
since the date of this Agreement. 

7.2 Conditions to Seller’s Oblipations. The obligation of Seller to close the 
transactions Contemplated by this Agreement is subject to the conditions that, at or before the 
CIosing Date and unless waived by Seller: 

(a) There Shdi not be commenced or pending on the Closing Date any 
legal action or proceeding that prohibits Buyer fmm closing the transactions contemplated by 
this Agreement. 

@) Buyer shall have performed all of the undertakings required to be 
performed by it under the terms of this Agrement prior to or at Closing. 

(c) All representations and warranties of Buyer shall be true in all 
matdal respects as of the CIosing Date, except to the extent they specifically refer to anofher 
date. 
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(d) All required government approvals have been received, including, 
without limitation, the approval of the Commission. 

8. PRE-CLOSING CONDUCT COVENANTS. Prior to the Closing, the partics 
covenant to each other, and shall conduct themselves, as follows: 

8. I Renulatory Compliance, Consents, etc. 

(a) From and after the date of this Agreement, each of Buyer and 
Seller shall use cornmereidly reasonable efforts to (i) take, or cause to be taken, a11 appropriate 
action, and do, or cause to be done, alI things necessary, proper or advisable under applicable law 
or otherwise to satisfy the conditions to the Closing to be satisfied by it and to consummate and 
make effective the transactions contemplated by this Agreement, (ii)obtain h m  any 
governmental authorities with jurisdiction over this Agreement or the transactions contemplated 
by this Agreement (including, without limitation, the Commission), and h m  any other 
applicable govenunental authority, person or entity any consents, licenses, permits. waivers, 
approvals, authorizations or orders required to be obtained by it in connection with the execution 
and delivery of this Agreement and the consummation of the transactions contemplated by this 
Agreement, (iii) execute and deliver any additional instruments necessary to consummate the 
transactions contemplated by, and to l l l y  carry out the purposes of, this Agreement, (b) make 
and diligently prosecute all necessary filings, and thereafter make any other required 
submissjons, with respect to this Agreement required under ahy applicable federal, state or local 
law, ordinance, d e  or regulation; provided, that each of Buyer and Seller shall cooperate with 
the othcr in connection with the making and prosecution of all such filings, including providing 
copies of all such documents to the non-filing party and its respective advisors prior to filing and, 
if requested, accepting all reasonable additions, deletions or changes suggested in connection 
wiih such documents, and (v) keep the other party informed of any material communication 
received by such party k in ,  or given by such party to, the Commission or any other 
governmental authority, person or entity in connection with any such filing. Without limiting the 
generality of the foregoing, Seller shall be responsible for obtaining, at its own cost and expense, 
but with the reasonable cooperation of Buyer, any third-party consents required for tbe 
conveyance, assignment or assumption of the Easements, Permits, Assumed Contracts or other 
Purchased Assets at the Closing. 

@) The parties acknowtedge that the transactions contemplated by this 
Agreement are subject to the jurisdiction of the Commission. Each of Buyer and Seller shall 
filly cooperate with the other with respect to, and shall keep the other apprised of, matters 
relating to the regulatory approval of the Commission of the transactions contemplated in this 
Agreement, and shall use CommercialIy reasonable efforts to obtain, as soon as possible after the 
date of this Agreement, such approval. Without Drniting the generality of the foregoing, Buyer 
shall prepare and me with the Commission, within 30 days after tbe date of this Agreement, an 
application seekig such approval. At least three business days prior to filing such application, 
Buyer shaIl deliver a copy of it to Seller. Buyer shall bear the cost of such fling (if any), but 
each party ShaH pay &e fms of its attorneys and 0th advisors in connection with such fding- 
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8.2 Customer Data and Final Meter Reads. From and after the execution of 
this Agreement, Seller shall provide to Buyer, at Buyer’s request and at no additional cost or 
expense to Buyer, reasonable assistance to establish the Utility System customers as Buyer’s 
customen as of the Closing Date and to enable Buyer’s customer b a n g  system to accept Utility 
System customer water usage and billing data. On the Closing Date and prior to the Closing, 
Seller will conduct a final read of the customer meters on the Utility System. Seller will be 
responsible for preparing and distributing final bills for the Utiity System customers under 
Seller’s ownership of the Utility System and will retain the related accounts receivable and all 
amounts collected h r n  the Utility System customers in payment of those bills. SeIler will make 
its final meter read data available to Buyer on the Closing Date for Buyer to use as the initial 
meter reads for its new customers on the Utility System. From and after the Closing, each party 
will remit to the other any customer payments received by that party that represent payment for 
utility services provided by the other party. 

Further Information. Seller shall hrnish to Buyer prior to the Closing 
such existing financial, legal and other information with respect to the Utility System and the 
Business as Buyer or its authorized representatives may from time to time reasonably request. 
Further, commencing on the date of this Agreemenc Seller shall give Buyer, its agents and 
representatives access to all property, equipment, documents, materials, books and records 
related in any way to the Utility System or the Business which either are in Seller’s possession or 
d e r  Seller’s control. At Buyer’s request, Seller WiIl provide Buyer With hardcopy customer 
information, inchding usage and billing history, to the extent available from Seller’s customer 
billing system. 

8.3 

8.4 Conduct of Business Prior to Closing. From the date of this Agreement 
until the Closing, Seller shall carry on the operation of the Utility System and.the conduct of the 
Business in the ordinary course of business and in substantially the same manner as has been the 
case prior to the date of this Agreement and shall use aU reasonable efforts to preserve intact the 
present financial status and value of the Utility System and the Business, maintain the Tangible 
Personal Property and the Real Property in good repair, keep in full force and effect the Permits 
and adequate insurance coverage for damage or casualty to the Tangible Personal Property and 
the Red Property. discharge and perform aI1 of its duties and obligations as required, and 
preserve all of its business records. Without limiting the generality of the foregoing, Seller shall 
promptly inform Buyer of any circumstance requiring a capital investment in the Utility System 
estimated to exceed $25,000 and shall obtain Buyer’s prior Written consent, not to be 
unreasonably withheld, to any such CapitaI investment; provided, however, that Buyer’s prior 
consent shall not be a condition to any capital investment required by m y  governmental 
authority with jurisdiction over the Utility System. 

8.5 Inspection and Remedies. Without limiting the effect of the 
representations set forth in Section 4, above, Buyer may, at its option and expense, engage an 
Arizona licensed engineer to perform a Phase I enviTonmental survey (and a subsequent Phase 11, 
if desired by Buyer) of any or all of the Real Property. Should contamination be found on the 
Real Propertr prior to the Closing Date, Seller shall have the right, bur not the obligation, to 
perform such clem-up and remediation as is necessary under the Environmental Law. Upon 
Seller’s failure to perform such clean-up and remediation, pr;or to the Closing Date, Buyer may 
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terminate this Agreement, and neither party shall have any liability to the other, or Buyer may 
proceed to Closing with an equitable adjustment of the Purchase Price. 

8.6 Assignment. Neither Buyer nor SelIer shalI transfer or assign this 
Agreement or the duties or obligations created in or under this Agreement. 

9. TERMINATION OF AGREEMIENT. 

9.1 General. This Agreement may be terminated (a) by mutual written 
consent of the parties, or (b) as provided in Sections 9.2 and 9.3. 

9.2 Termination bv Buyer. Buyer may terminate this Agreement upon the 
occurrence of any of the following: 

(a) The failure of Seller to sat ie  its conditions precedent to closing 
set forth in Section 7.1, or failure of the conditions described in Section 7.1 (except to the extent 
such failure is caused by Buyer); 

@) Any breach of this Agreement by Seller, including, but not limited 
to, a breach of any representation or warranty, if Seller has not cured such breach within 10 days 
after notice from Buyer; provided, however, such breach must in any event be cured prior to the 
Closing Date unless the date for cure has been extended by Buyer; OT 

(c) Any other basis for termination on behalf of Buyer otherwise set 
forth in this Agreement. 

9.3 Termination bv SeIler. Seller may terminate this Agreement upon the 
Occurrence of any of the following: 

(a) The failure of Buyer to satisfy its conditions precedent to closing 
set forth in Section 7.2, or failure of the conditions described in Section 7.2 (except to the extent 
such failure is caused by Seller); 

(b) Any breach of this Agreement by Buyer, including, but not limited 
to, a breach of any representation or warranty, if Buyer has not cured such breach within 10 days 
after notice from Seller; provided, however, such breach must in any event be cured prior to the 
Closing Date unless the date for cult has been extended by Seller; or 

(e) Any other basis for termination on behalf of Seller otherwise set 
forth in this Agreement 

9.4 Notice of Termination. Following the occurreace of any of the foregoing 
events giving rise to a right of for termhation of this Agreement, the party electing to terminate 
this Agreement shall provide written notice of its termination of this Agreement to the other 
Party. 
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9.5 Effect of Termination. Upon the termination of this Agreement, the 
following shall occur: 

(a) Each party shall return to the other party, or destroy, all documents 
delivered to it pursuant to this Agreement, including copies in its possession or in the possession 
of its agents and consultants; provided, however, that legal come1 to the receiving party may 
retain one copy of all such materials for use in connection with any post-termination issues 
arising out of or relating to this Agreement or the transactions contemplated by this Agrement. 
The r e m  or destruction of such information shall be certified in writing by the returning or 
destroying party. Each party, its agents and consultants, shall treat any information previously 
received as confidential, and shall not disclose or use such information, except as may be 
required by law. 

(b) Except as otherwise set forth in this Agreement, each paQ shall be 
responsible for payment of its own attorneys and other professional fees and other costs of any 
nature whatsoever incurred prior to the termination of this Agreement. 

(c) In the event of termination of this Agreement, there shall be no 
liability on the part of Buyer or Seller, or their respective officers or directors except in the event 
that termination resulted from fraud or a breach of a representation, warranty, covenant or 
agreement. 

9.6 Smific Performance. The parties recognize and agrce that each of Buyer 
and Seller has relied on this Agreement and expended considerable effort and resources related 
to the transactions contemplated in this Agreement, that the rights and benefits conferred upon 
Buyer and Seller in this Agreement are unique, and that darnages may not be adequate to 
compensate a party to this Agreement in the event the other party improperly refuses to 
consummate those transactions. Each of Buyer and Seller therefore agree that the aggrieved 
party shall be entitled, at its option and in lieu of terminating this Agreement pursuant to Section 
9.2 or 9.3, as the case may be, to have this Agreement specifically enforced by a court of 
competent jurisdiction. 

9.7 No Limitation of Remedies. Except as expressly provided in Section 
9.5(c), the remedies set forth in this Section 9 are in addition to, and not in limitation of, any 
other remedies that may then be available to the aggrieved party under this Agreement, at law or 
in equity. 

10. CLOSING DATE AND CLOSING. 

10.1 Closing Date. The bansactions contemplated by this Agreement shall be 
closed (the “Closing”) within thirty (30) days after the date upon which the last of the conditions 
set forth in Section 7 is fulfilled or waived, or at such other time, date and place as Seller and 
Buyer shall mutually agree (the “Closing Date”), at Seller’s office, or at a location mutually 
acceptable to both parties. For purposes of this Section 10.1, the “approval of the Commission“ 
referenced in Section 7 will be deemed to occur when the Commission has issued its final. 
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signed order, no request for rehearing 01 reconsideration bas been filed by any party, and the 
applicable period for making any such request has expired. 

Closina Deliveries. At the Closing: 10.2 

(a) Title to the Real Property shall be conveyed to Buyer by special 
warranty deed free of alI Encumbrances, other than Permitted Encumbrances. 

(b) TitIe to the Tangible Personal Property shall be conveyed to Buyer 
by bill of sale free of all Encumbrances, other than Permitted Encumbrances. 

(c) Seller’s right, title and interest in and to the Easements, Permits 
and other Purchased Assets shall be assigned to Buyer, together with any required third-party 
consents to such assignment 

(d) The Assumed Contracts shall be assigned to and assumed by 
Buyer, together with any required third-party consents to such assignment and assumption. The 
assignment of any rights to utilize Colorado River water-for the UtiIity System shall be 
accompanied by a consent and estoppel executed by the third party granting such rights to Seller 
consenting to the assignment of such rights to Buyer and confirming Seller’s compliance with 
h e  terms of its agreement with such third party. 

(e) Certificates of Title to the Vehicles (or for non-certificated 
Vehicles, bills of saIe) shall be executed for transfer to Buyer and delivered to Buyer; 

(0 Seller shall deliver to Buyer the then-current passwords and other 
access devices necessary for Buyer to utilize any software rights transferred or assigned to Buyer 
at the Closing, including without limitation, those items necessary for Buyer to make use of 
Seller’s meter reading, customer b i h g  and SCADA equipment and software; 

(g) AI1 taxes and other govemmental fees on the transfer ofthe Real 
Property or the Easements to Buyer, if any, shall be paid by SeIlw; 

(h) Real property and personal property taxcs on the Purchased Assets 
and the Utility System, and any other applicable taxes, shdI be prorated as of the Closing Date 
and Seller shall be required to pay its share at or prior to Closing- All other taxes and 
assessments accrued or owed by Seller as ofthe Closing Date or applicable to periods or events 
prior to the Closing Date with respect to the Purchased Assets shall be and remain the obligation 
of Seller. All other taxes and assessments imposed or attempted to be imposed for periods or 
events from and after the Closing Date with respect to the Purchased Assets shall be the 
obligation of Buyer; and 

(i) Each party shall deliver to the other p w  a certificate stating that 
the conditions set forth in Section 7.1 or 7.2, as applicable, bave been satisfied. 

1 0.3 Adiustrnenls/Prorations/AIlocations. 
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(a) . Connection, plant capacity, m& extension, capital or other 
charges paid for the availability of utility services (“Connection Charges”) received by Seller 
prior to, on or after the date ofthis Agrement shaU be assigned to Buyer. 

(b) All bills for services, materials and supplies rendered in connection 
with the operatian of the Utility System prior to Closing, inciuding but not limited to electricity 
for a period up to and including the Closing Date, shall be paid by Seller. 

(e) Buyer shall a s m e  Seller’s liability for customer deposits, 
developer deposits and prepayments under any line extension agreements represented by the 
Transferred Deposits,.and credit shall be given to Buyer for that assumption in the calculation of 
the Purchase Price. 

(d) Buyer and Seller agree that the Purchase Price (and other relevant 
items) will be allocated to the Purchased Assets for the purposes and in a manner consistent with 
the fair market vdue of such assets and applicable provisions of federal and state law. Buyer, at 
its cost and expense, shall prepare and deliver to Seller a schedule setting forth its proposed 
allocation ofthe Purchase Price for Seller’s approval, which approval shall not be unreasonably 
withheld, delayed or conditioned. If Buyer and Seller are unable to agree on the appropriate 
allocation of the Purchase Price, Buyer and Seller agree that the allocation of the Purchase Price 
shall be determined by a mutually agreed upon accounting firm, the cost of which shalI be shared 
equally by Buyer and Seller. Any such determinationxhall be frnal and binding upon both Buyer 
and Seller. Each of Buyer and Seller agrees to file all tax returns and information returns in a 
manner consistent with the allocations approved or determined in accordance with the foregoing. 

1 1.  POST-CLOSRW COOPERATION. 

11 .I Further Assurances. Seller and Buyer shall, at any time and h m  time lo 
time after the Closing, upon reasonable request of the other party, execute, acknowledge and 
deliver, or cause to be executed, acknowledged and delivered, all such hrther documents, acts, 
deeds, assignments, transfers, powers of attorney and assurances as may be required in order to 
implement and perform any of the obligations, covenants and agreements of the parties under 
this Agreement. Seller acknowledges and agrees that Buyer will not be permitted under Arizona 
law to discontinue utility service to any Utility System customer for failure to pay amounts due 
to Seller. Following the Closing, and to the extent transferred to Buyer, Buyer shall retain the 
books and records of Seller for the benefit of Seller and, unless otherwise consented to in writing 
by Seller, Buyer shall not destroy or otherwise dispose of such books and records of Seller for a 
period of three (3) years. 

1 1.2 Post-Closinp Assistance. Prior to the Closing, Buyer may request specific 
transition services to be provided by SeUa for a period of up to six months following the 
Closing. To the extent the provision of any such requested services does not pose undue 
hardship upon Seller, Seller will provide the requested senrices at reasonable rates no greater 
than Seller’s actual cost to provide such services and in accordance with the terms and conditions 
to be set forth in a definitive agreement between Buyer and Seller. Vithout limiting the 
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genedity of the foregoing, the applicable transition services may include Seller making 
available to Buyer informtition tehology and data processing services for customer service and 
customer billing and operation of the SCADA system controlling the Utility System. In addition, 
Buyer shall be entitled, at its option, to request the services of certain of Seller‘s principals after 
the Closing on tenns and conditions mutually agreeable to Buyer and the applicabk pn’ncipat(s). 

12. INDEMNIFICATION. 

12.1 Indemnification by Buyer. Buyer shall indemnify and hold harmless 
Seller, its directors, officers, employees and affiliates, and their respective successors and 
permitted assigns (collectively, “Seller Indemnified Parties”), from and against any chim, 
liability, loss, cost, damage, or expenses (including, without limitation, court costs and 
reasonable attorney’s fees and expenses) (a “Claim”) to the extent arising out of or resulting 
fiom (i) the breach of, or the failure to perform or satisfy any of, the representations, warranties 
and covenants made by Buyerin this Agreement, (ii) the Assumed Liabilities,or (iii) the 
ownership and operation of the Utility System or the conduct of the Business after the Closing. 

12.2 Indemnification by Seller. Seller shall indemnify and hold harmless 
Buyer, its directors, officers, employees, affiiates, and its successors and permitted assigns 
(colIectively, “Buyer Indemnified Parties’’), from and against any Claim to the extent arising out 
of or resulting from (i) the breach of, or the failure to perform or satisfy any of, the 
representations, warranties and covenants made by Seller in this Agreement, (ii) the Excluded 
Liabilities, OP (iii) the ownership and operation of the Utility System or the conduct of the 
Business prior to the Closing. 

12.3 Survival. The representations, warranties and covenants of the patties 
contained in this Agreement shall survive the Closing. and the provisions of Sections 9.5,9.7, I3 
and this Section 12 shall Survive any termination of this Agreement. 

13. MISCEXLANEOUS PROVISIONS. 

13.1 Entire Acrreement. This Agreement., including the Schedules, embodies 
the entire agreement and understandings between the parties regarding its subject matter and 
there are no other agreements or understandings, oral or written, with reference to this 
Agreement that are not merged into and superseded by this Agreement. 

13.2 Notice. Any notice or other document required or dlowed to be given 
pursuant to this Agreement by either party to thc ocher shall be in writing and shall be delivered 
personally, or by recognized overnight courier or sent by certified mail, postage prepaid, return 
receipt requested. 

If to Seller, such notice shall be addressed to Seller at: 

North Mohave Valley Corporation 
3640 Highway 95 
Bulfhead City, AZ 86442-4335 
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withacopyto: . 
Kelley Moss P U C  
2031 Highway 95 
Bullhead City, AZ 86442 
Attn: Jamie Kelley, Esq. 

If to Buyer, such notice shall be addressed to Buyer at: 

EPCOR Water Arizona Inc. 
2355 W Pinnacle Peak Koa& Suite 300 
Phoenix, AZ 85027 
Attn: Vice President - Business Development 

with a copy to: 

EPCOR Water Arizona Inc. 
2355 W PinnacIe Peak Road; Suite 300 
Phoenix, Az 85027 
Attn: Corporate Counsel 

13.3 Interpretation. The headings set forth m this Agreement used are for 
convenience only, and they shall be disregarded in the construction of this Agreement The 
drafting of this Agreement constituted a joint effort of the parties, and in the interpretation of this 
Agreement, it shall be assumed that no party had any more input or influence than the other. AI1 
words, terms, and conditions herein contained are to be read in concert, each with the other, and 
a provision contained under one Gding  may be considered to be equally applicable under 
another heading in the interpretation of this Agreement. 

13.4 Confidentiality. Other than With respect to filings with the Commission 
and other communicafions reasonably necessary in order to consummate the transactions 
contemplated in this Agreement, each of Buyer and Seller shall maintain in strict confidence, and 
shall not disclose to anyone other than its employees, attorneys and consultants who have a need 
to know in order to consurnmate the transactions contesnpiafed by this Agreement (and who shall 
be bound by a similar obligation of confidentiality), any infomation regarding the other party, 
the Business, this Agreement or the transactions contemplated by this Agreement, unless and 
unti1 the Ciosing shall have occmed. k c h  party shall remain liable for any breaches of this 
Section 13.4 by its employees, attorneys and consultants. 

13.5 Public Announcements. Buyer and Seller shall consult with each other 
before issuing any press reIease with respect to this Agreement and the transactions 
contemplated by this Agreement and shall not issue any such press release or make any such 
written public statement without the prior written consent ofthe other party, which shall not be 
unreasonably withheld, delayed or conditioned; provided, however, that either Buyer or Seller 
may, wirhout the prior written consent of the other, issue such press release or make such written 
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public statement as that party may determine, in good faith after consultation with legd counsel, 
is required by law or by any securities excbange. 

13.6 No Third Part ,  Beneficiaries. This Agreement is solely for the benefit of 
Buyer and Seller, and no causes of action shall accrue upon, out of or by reason of this 
Agreement to or for the benefit of any third party. 

13.7 Severability. In the event any term or provision of this Agreement is 
determined by appropriate judicial authody to be illegal or otherwise invalid, such provision 
shall be given its nearest legal meaning or be construed as deleted, as such authority determines, 
and the remainder of this Agreement shall be construed to be m full force and effect. 

13.8 Attorneys’ Fees. In the event of any litigation that arises between the 
parties with respect to’& Agreement, the prevailing party MI be entitled to reasonable 
attorneys’ fees and couh costs at all trial and appellate levels. 

13.9 Amendment. T h i s  Agreement may be amended, modified or rescinded 
only if executed in writing and in the same manner as the original. 

13.10 Governing Law. This Agreement shall be governed by, and construed and 
interpreted in accordance with, the laws of the State of Arizona, without giving effect to its 
choice of laws provisions. 

13.11 Binding Effect. This Agreement shall be binding upon and inure to the 
benefit of the parties’ successors and permitted assigns; i 

13. I 2  Countemart Simatures. This Agreement may be executed in one or more 
counterparts each of which shall be deemed an originat, but all of which together shall constitute 
one and the same instrument. Signatures on this Agreement transmitted by electrohc means 
shall be deemed to be original signatures for all puposes of this Agreement. 

13.13 Transaction Ekpenses. Each of the parties shall pay the fees of its own 
attorneys, bankers, engineers, accountants, and other professional advisers or consulWts in 
connection with the negotiation, preparation and execution of this Agreement and any documents 
associated with the Closing. 

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

LREST OF THlS PAGE INTENTIONALLY LEFT BLANK] 
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SELLER. 

NORTH MOHAVE VALLEY COWORATION 

B u r n :  

EPCQR WATER ARIZONA INC. 
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NORTH MOHAVE VALLEY CORPORATION 

By: 
Title: ?resident 
Date: 

DatE 

BUYER 

EPCOR WATER AFZONA INC, 
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SELLER: 

NORTH MOHAVE VAI;LEY CORPOIiATION 

By: 
Title: President 
Date: 

By: 
Title: Secretary-Treasurer 
Date: 

' BUYER 
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EPCOR WATER ARIZONA INC. 

Date: 
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Schedule 2.2(a) 
Real Property Owned 

Assessor Parcel 
Number 

347-07-364 

347-08-1 76 

347-08-177A 

347-13-007A 

347-13-008 . 

348-03-21 9B 

14 8-04-377 

~- - __ 

Legal Description 

Parcel F, Sun Ridge Estates Tract 4042-B, according to 
the pIat thereof, recorded August 29,1984, at Fee No. 84- 
32523, in the office of the County Recorder of Mohave 
County, Arizona. 

Parcel C, Sun Ridge Estates, Tract 4042-D, according 
to the plat thereof, recorded November 4, 1988, at Fee 
No. 88-46520, in the office of the County Recorder of 
Mohave County, Arizona. 

Parcel F, Sun Ridge Estates Tract 4042-D, according 
to the Parcel Plat recorded April 4,1997 at Fee NO. 97- 
172 13 in Book 12 of Parcel Plats, page 78 in the office of 
the Countv Recorder of Mohave Countv. Arizona. 

Parcel A, Block 1, Sun Ridge Estmttes, Tract 4042-H, 
according to the plat of record in the office of the County 
Recorder of Mohave County, Arizona, recorded February 
7, 1996, at Fee No. 96-691 1. 

~ -. ~ 

Parcel I, Sun Ridge Estates, Tract 4042-H, according 
to the plat of record in the office of the County Recorder 
3f Mohave County, Arizona, recorded February 7,1996, 
It Fee No. 96-69 1 1. 

Parcel 0, First Revised Plat of Sun Ridge Estates, 
rract 4042-A, according to the plat thereof, recorded 
3ecember 20,1395, at Fee No. 95-44045, in the office of 
he County Recorder of Mohave County, Arizona. 

?arcel D, Sun Ridge Estates, Tract 40424,  according 
o the plat thereof, recorded October 14,1986, at Fee No. 
i6-42 187, in the office of the County Recorder of 
vlohave County, Arizona. 

Schedule 22(a) 
Real Property Owned 

Page 1 of 4 

NMVC I.D. 

WellNo.4 and 5 
Tank Site 1 
(1- 300,000 tank and 
1 - 500,000 tank) 

WellNo. 1 

Well No. 2 

Well No. 3 is in 
Parcel G, Parcels G, 
H & I are included in 
this County Parcel 

~ a n k  site 2 
(2 - 300,000 tanks) 

Tank Site 3 
(2 - 300,000 tanks) 

.. . 



Assessor Parcel 
Number 

348- 1 6- 142 

3 49-04 -04 6A 

349-05-01 8A 

349-06-052 

Legal Description 

Parcel A, Desert Canyon at Sun Ridge, Tract 5156, 
according to the plat thereof, recorded May 22,2006, at 
Fee No. 2006-052562 in the office of the County 
Recorder of Mohave County, Arizona 

Punto De Vista Tract 10604 Unit 1 East 100 feet, 
lying North of E/w mid-sec. Line Lot 9, Block C, Section 
27T2lNR21W. 

~~ ~~~ 

That partion of Lot 27, Block C, Punto De Vista, Unit 
Two, Tract 1060-B, according to the pIat thereof 
recorded September 3,1968 as Fee No. 4831 1 in the 
office of the Recorder, Mobave County, Arizona 
BEGINNING at the Westerly Lot comer of said Lot 27, 
thence North 60" 29' 42" East along the Northwesterly 
boundary of said Lot 27, a distance of 360.00 feet to the 
North comer of said lot; Thence South 64 O 11' 35" East 
along the Northeasterly boundary of said Lot 27, a 
%stance of 240.00 feet to the East corner of said Iot; 
rhence South 35" 23' 23" West along the Southeasterly 
Doundary of said Lot 27, a distance of 120.00 feet; thence 
Easterly along a curve to the right, tangent to the previous 
Jearing, with a radius of 100.00 feet, a central angIe of 
108 30' I2", and an arc length of 189.37 feet; tbence 
North 85"OO' 00" West, not tangent to the previous curve, 
I distance of298.70 feet to the Point of Beginning. 

Lot 1, Block I, Punto De Vista, Unit Three, Tract 
106O-C, according to the plat thereof, recorded October 
3,1968 8s Fee No. 49930 m the office of the Recorder, 
vfohave County, Arizona. 

Schcdule =(a) 
Real Property Owned 

Page 2 of 4 

NMVC I.D. 

old tank site 

Well Site No. 6 (not 
currently used) 

Well No. 7 



A.ssessor Parce: 
Number 

347-14-01 1 

147-22-002B 

.. .. 

Legal Description 

All that certain parcel of Imd in Section 31, Township 2 1 
North, Range 21 West of the Gila and Salt River Base 
and Meridian, Mohave County, Arizona, more 
particularly described as follows: 
Commencing at the Noriheast corner of said Section 3 1; 
Thence South 09 degrees 08 minutes 55 seconds West, 
1404.80 feet to the Point of Beginning, said point being 
on a curve concave Southeasterly and having 8 radius of 
247.49 feet, a radial line passing through said point bears 
North 48 degrees 05 minutes 45 seconds West; Thence 
Northeasterly along the arc of said curve through a 
central angle of 26 degrees 43 minutes 14 seconds an arc 
distance of 1 15.42 feet to a point of CUSP, said point 
being on a curve concave Northeasterly and having a 
radius of 247.49 feet, a radial line passing through said 
point bears Sonth 15 degrees 10 minutes 57 seconds; 
Thence Northwesterly along the arc of said curve through 
a central angIe of 26 degrees, 43 minutes 14 seconds an 
arc distance of 115.42 feet to a point of CUSP; Thence 
South 03 degrees 05 minutes 47 seconds East, 120.00 feet 
to the Point of Beginning. 

Parcel A, as shown on Parcel Plat recorded September 25, 
2001, in Book 17 of Parcel Plats, page 59, records of 
Mohave County, Arizona, being portions of Lot Two (2) 
Desert Shores, Unit 1, Tract 5007, according to the plat 
D f  record in the Office of the County Recorder of 
Mohave County, Arizona, recorded March 13,2001, at 
Fee No. 2001-14321, EXCEPT all oil, gas, other 
iydrocarbon substances, helium or other substances of 
3aseous nature, coal, metals, minerals, fossiIs, fertilizer of 
:very name and description, and except all uranium, 
honurn, or any other material which is or may be 
letermined by the laws of the State of Arizona, the 
Jnited States of America, or decisions of courts to be 
)ecuIiarIy essential to the production of fissionable 
naterials, whether or not of commercial vaIue, as 
eserved in Section 37-231, Arizona Revised Staiutes, 
ad  in patent of record. 

Well No. 8 

Ne11 No. 10 



. .  . . .  

Assessor Parcel 
Number 

347-22-002E 

Legal Description 

Parcel C, as shown on Parcel Plat recorded September 25, 
2001, in Book 17 of Parcel Plats, page 59, records of 
Mohave County, Arizona, being portions of Lot Two (2) 
Desert Shores, Unit 1, Tract 5007, according to the plat 
of record in the Office of the County Recorder of 
Mohave County, Arizona, recorded March 13,2001, at 
Fee No. 2001-14321. EXCEPT all oil, gas, other 
hydrocarbon substances, helium or other substances of 
gaseous nature, coal, metals, minerals, fossils, fertilizer of 
every name and description, and except all uranium, 
thorium, or any other material which is or may be 
determined by the laws of the State of Arizona, the 
United States of America, or decisions of courts to be 
peculiarly essential to the production of fissionable 
materials, whether or not of commercial value, as 
reserved in Section 37-23 1 ,  Arizona Revised Statutes, 
and in patent of record. 

Well No. 9 

Schtdulc Zz(a) 
Red Psqmty Own& 
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Section/Township/Range or Legal Type of Easement Recording Info 
Date 

Book & Page 
Fee No. 

Portion of Parcel 5, Section 29, Township 21 
North Range 2 1 West GSRBM 

Water Line granted March 9.1994 
by Zerga, Woodrum B2268 P784 
& Kazama to NMVC 94-14301 

Water Line granted 
21 West GSRBM by MC Auport B4698 B553 

Authority to NMVC 2003083023 

Sections 30 and 3 1, Township 21 N o d ,  Range Water Line granted 
21 West, GSRBM by MC Airport B4698 PS57 

Authority to NMVC 2003083024 

Sections 30 and 3 1, Township 2 1 North, Range Water Line granted 
21 West GSRJ3M by MC Airport 134698 P561 

Authority to NMVC 2003083025 

Section 3 1, Township 2 1 North, Range 2 1 Water Line granted September 29,2003 
West, GSRBM by MC Airport I34698 P567 

Authority to NMVC 2003083026 

The West 8 feet of Lot 96, Punto De Vista, Unit May 14,1987 
2, Tract 1 1 19 31319 P254 

Assigned to NMVC by 
-ne instrument 
February 23,1995 
I32530 P707 

. Sections 30 and 31, Township 21 North Range September 29,2003 

September 29,2003 

September 29,2003 

95-9288 

Schedule 2.2fb) 
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Section/TownsMp/Range or Legal 

The westerly 8 feet of Lot 28, Punto De Vista, 
Unit 2, Tract 1060B 

The east eight feet of Lot 27, Punto De Vista, 
Unit 2, Tract 1060B 

~ 

The west 8 feet of Lot 7, Punto De Vista, Unit 
3, Tract 1060C 

The west 8 feet of Lot 37, Punto De Vista, Unit 
2, Tract 1060B 

Type of Easement . Recording Info 
Date 

Book & Page 
Fee No. 

May 14,1987 
B1319 P252 
Assigned to NMVC by 
mesne instnunent 
February 23,1995 
B2530 P707 
95-9288 

May 14,1987 
B1319 P253 
Assigned to NMVC by 
mesne instrument 
Febxuary 23,1995 
B2530 P707 
95-9288 

May 14,1987 
B1319 P255 
Assigned to NMVC by 
mesne instrument 
February 23,1995 
B2530 P707 
95-9288 

May 14,1987 
B 1319P251 
Assigned to NMVC 
mesne instnunent 
February23,1995 
B2530 P707 
95-9288 

Schedute 2.w) 
Easaocnls 
Page 2 of 3 



SectionlTownshipLRange or Legal 
~~ - ~ 1 Recording Info 
Date 

Book & Page 
Fee No. 

The east 8 feet of Lot 38, Punto De Vista, Unit 
2, Tract 1060B 

Public Utility 
Easement granted by 
Bullhead City 
Copper Bluffs, LP to 
City of Bullhead City 
and NMVC 

Public Utili@ 
Easement to be 
granted by Owner to 
City of Bullhead City 
and W C  

Right of Way 

Portion of Parcel F, Sun Ridge ktates, Tract 
4042B 

November 2,201 1 
201 1055956 

Not yet obtained 

January 11,2013 

Kingman Drive East of North Fork at Laughlin 
Ranch Unit 1, Tract 5 151, Laughlin View Drive 
Right-of-way East of North Fork at Laughlin 
Ranch Unit 1, Tract 5 15 1 and Landon Drive 
Right-of-way East of North Fork at Laughlin 
Ranch. Unit I. Tract 5 I5 1 

Sasement to be acquired across APN 347-1 5- 
11 8 (future Landon Drive) Section 32, 
rownsbip 21 Nortb, Range 21 West 

State Land DepaTtment State of Arizona Right 
)f Way No. 14- 1 1 6492 

it& Land Department State of Arizona Right 
jf WayNo. 14-110152 

Type of Easement 

May 14,1987 
B1319 P257 
Assigned to NMVC by 
mesne instrument 
February 23,1995 
B2530 P707 
95-9288 

ingresdegress and 
public utility . 

easement for mad 
and gate construction 
granted by NMVC to 
Citv of BHC 

May 8,2007 
86788 P227 
Fee No. 20070423 1 

50 year right of way 
for underground 8” 
and 12” potable 
water line 

January 13,2006 

Schedule 23b) 
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NORTH WIOHAVE VALLEY CORP. 
SCHUXlLE OFIMIUJTOWATI2131112 
FNrn1 PMVENTORY 

ITEM PURCHASED FROM VALUE 

530 - 518 x 34' Wers MASl?3 METEFi, INC. 
PRtCED @ $1 00 EACH + 7.6% TAX = $107.60 

I - 1" Meter MASTER METER, INC. 

TOTAL INVENTORY 12/31/12 

METERS IN P U C E  AS OF 12/31/12 

38 X 314" 1895 
1" 45 
I - l E  27 
2" - 52 
TOTAL 2019 

NEW METERS INSTALLED RJYO SYSTEM DURING 2M2 
6 - 5& X 34'' METERS 
2-TM-S 

MmERS REMOVED FROM SYSTEM DORllifO 2013 
1- 1-1E METER WAS REMOVED AT dUsTOMER REQUEST IN OCT. 1012 

. 

STONERIDGE APT. METER NOT BEING USED 

2012 IWmdT ORY NOTES 
DOU(3 DID A PHYSICAL INVENTORY COUNT ON 12JZEkl2 
HE SHOWS 91 CASES @ 6 PER CASE PLUS 2 SINGES Of  3 4  X 518" METERS WHICH TOTALS M8 
I AM UNABLE TO FE%ONClLE THE DISCREPANCY SO Ah4 USING Pf?EWOUS YEAR INVENTORY LESS 
NRN METERS INSTALED DUFUNG 2012. 
HE DIDNT OPEN THE CASES, SO SOME MAY CONTAIN RECONDmONED METERS. 

INVENTORY FER BOOKS @ iZ31112 30OK PURCHASED INSrALLED ENDING 
IhfVE3TORY DURING D U W G  I ~ O R Y  
1213112021 2012 2012 1213112012 

535 0 5 530 5/8"x3/4* 
1" 0 2 1 1 
1-le 0 0 0 0 
ZU 0 1 2 0 

2 NEW 2" METERS WERE 1NSTALLED INTO THE SYSTEM DUWNG 2012. WE PURCHASED ONE AND 
THE OTHER WAS FOUND IN THE SHOP. THlS MAY ACCOUNT FOR THE ONE MISSING AT THE END OF 
2010 
2 - I" MEiERS WERE PURCHASED DUIUNQ 2012. ONE WAS USED TO WLACE A "DAMAGED 
BEYOND FEPAIW METER AND THE OTHER REMANS HJ INVENTORY. 



i 

I 

. .  

Remittance Address: 
MASTER METER, INC. 
CIO Scuthwwt Bank 
P.O. Box 1 M49 
Fort Worth, 7X 76162 
817-84&6000 

Please VldL uspn 3m web at 

VVCarchouselReturn Address: 

MAS= METER. INC. 
101 REGENCYPKWY 
MAEIsfiELD, Tx 76089 

CUSTOMER 

Sold To: 
Nom MohBve V R W  Cop. 
P.O. Box 22495 
BuUhead City. AZ 86439 

Conffnn To: 
Scott 

Invoke Number: (n024394N 
Invoke Date: W52012 

Due Date: 7(5/2012 

Order Number! 0151934 
Order Date 5tJlRO12 

Satesparson: 0856 
Customer Number. 0045922 

North Mohsvs Valley Wafer 
752 Pegasus Ranch 
702 528 0373 
Bullhead City&! 86429 

Customer P.O. ShiiDate ShbVIA F M A  NO. FBO ShIpplng Pdnl Terms 
35232m2Dw. . 6/4/2032 . FEDEX . *. _.. . -. prepey&chargq .. ..- ,. Net 30 Days 

Drdered Shiopcd Badr Ord Item Number Item Description Prlce Arnounl 

Traddna NUmb6t~ W5701830139017: 
2 2 0 BLOSlfDAAA2 1" BL USC 3GDS PI. - SO 

Special pricing quote 

I 



R e m  Address: 
bWWERMETER, INC. 
CK3 Southwest Bank 
P.0. B m  16549 
FWt WOrlh, Tx 78162 
81 7-842-8000 

War&ouseiRetum Address: 

MASTER METER, INC. 
101 REGENCY PKWY 
M.ANSFlEl.D, M 76063 

v ~ t  us on the web 1 at WWW.MASERMETrR.COM 

CUSTOMER 

6M To: 
NDnh Mobfive Valley CWp. 
P.O. Bax22495 
Bullhead City, A2 86438 

Conflnn To: 

Pane: 1 

Invoice Number: 0207018-1N 
lnvolae Date: WW2012 

me bts: 1011412012 

Order Number. 0155455 
Order Date 9/11/2012 

S8bDBTXOIl: 0856 
Customer Number: 0045922 

ShbTo: N W  
NOrUl MohweVaky WBtM 
752 Pegasus Ranch 
# 928.763.565s 
BuRhd City, AZ 8642% 

E D w i x R m x J  

Customer P.O. Shb Date Shb WA RMA NO. FBO Shlpplng Pdnt T e r n  
1 ZOO5 9/1312012 EDEX PREPAY & ADD Net 30 Days 

Ordered Shlmed 8ackOrd ItemNumber Item Descriution PdCe Amount 

TracWna Number& 076701830181163; 
1 1 0 MJlMMD-AAA-2 TUSG36 DS WPL MJ 

uc13e 

Job+ CostCode Units GRGT 
1 

I t I t 33% 

i 

http://WWW.MASERMETrR.COM


Schedule 2.2(d) 
Permits 

1. 

2. 

3. 

4. 

5. 

6 .  

7. 

8. 

9. 

10. 

11. 

12. 

13. 

Arizona Corporation Commission Decision No. 46690 (Certificate of Convenience 
and Necessity). 

Arizona Corporation Commission Decision No. 54285 (Certificate of Convenience 
and Necessity). 

Arizona Corporation Commission Decision No. 57989 (Certificate of Convenience 
and Necessity). 

Arizona Corporation Commission Decision No. 57992 (Certificate of Convenience 
and Necessity). 

Franchise Agreement granted by Bullhead City to North Mohave Valley Corp. by. 
Ordinance No, 90-326 dated April 4,1990. 

Franchise Agreement granted by Mohave County to North Mohave Valley 
Corporation, Inc., Agreement No. 37 dated June 18, 1990. 

Sub-Contract between City of Bullhead City and North Mohave Valley 
Corporation for use of Coiorado River water dated July 18, 1995. 

Sub-Contract between Mohave Water Conservation District and North Mohave 
Valley Water Co. for use of Colorado River Waters dated October 9,2006. 

Line Extension Agreement with Mohave Gounty Airport Authority dated 
December 3 1,2003, Home Depot. 

Line Extension Agreement with Mohave County Airport Authority dated 
December 31 , 2003, in Section 31 at the LaughIin/Bullhead International Airport. 

Line Extension Agreement with Parkway Airpark I1 dated March 1,2004, 
Bullhead Airpark Unit 4, Tract 5 113, 

Line Extension Agreement with XLC McCormick dated September 7,2005, 
Sunridge, Tract 4042-5. 

Line Extension Agreement with XLC McCormick dated September 7,2005, The 
Vineyard at Sunridge, Unit II, Tract 5071. 

. . .  



14. 

1 
i 15. 

16. 

17. 

' 18. 

19. 

20. , .  

i 
? 21. 

22. 

23. 

24. 

25. 

26. 

.. . I  .... . . . - -  . ._.. . ._.. . . .  r . . .  . 

Line Extension Agreement With XLC McCormick dated September 7,2005, The 
Vineyard at Sunridge, Unit 3. 

Line Extension Agreement with Mohave Land, LLC dated January 1,2006, Talon 
Point Units 1 and 2 and Desert Shores Unit 2. 

Line Extension Agreement with Mohave Land, LLC dated January 1,2006, Talon 
Point Units 1 and 2 and Desert Shores Unit 2. 

Line Extension Agreement with Mobave Land, LLC dated January 1,2006, 
Desert Shores Unit 2, Avalon Estates. 

Line Extension Agreement with NF-47, LLC dated October 3 1,2012, North Fork 
at Laughlin Ranch, Tract 5 151. 

Line Extension Agreement with Mohave County Airport Authority dated February 
12,2013 Aircraft Rescue Fire Fighting (ARFF) Station at Laughlin Bullhead 
Airport. 

Line Extension Agreement with McCormick Properties I1 dated February 2 1, 
2013, Desert Canyon at Sun Ridge, Tract 5156. 

Agreement to Provide Water Serrice under Master Meter to Katherine Heights 
community 

Miscellaneous Agreements to provide water service to North Mohave Valley Corp. 
customers, including obligations relative to meter and security deposits 

Software ficense for Softwater Version 2.16.1 1 from InteData Systems 

Master software license for Master Link Data Collection System by Greentree 
Applied Systems, Inc. 

Software License Agreement for Wonderware 

Program written by Skip L. Landon customizing control strategies for 
Wonderware software for North Mohave Valley Corp. 

Schedule 2.2(d) 
Permits 

Page 2 of 2 
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Make/Year Model 

-*2OlOFORD GAL 

2007TRAIL T12U 

2005 FORD 

2002NIss FKX 

Schedule 2.2(g) 
Vehicles 

Body Style 

4DSW 

-UT 
CB 
12PU 

m 
2FMDK4JC3ABA85245 

5UCPU2 1237A00027 1 

IFDSX34P85EA39910 

IN6DD26S22C328965 



1. 

2. 

3. 

4. 

5. 

6, 

7. 

8. 

9. 

10. 

11. 

Schedule 2.2(i) 
Assumed Contracts 

Franchise Agreement granted by Bullhead City to North Mohave Valley Corp. by 
Ordinance No. 90-326 dated April 4, I990 

Franchise Agreement granted by Mohave County to North Mohave Valley 
Corporation, hc., Agreement No. 37 dated June 18, 1990 

Sub-contract between City of Bullhead City and North Mohave Valley 
Corporation for use of Colorado River water dated July 18,1995 

Sub-contract between Mohave Water Conservation District and North Mohave 
VaIIey Water Co. for use of Colorado River Waters dated October 9,2006 

Line Extension Agreement with Mohave County Airport Authority dated 
Decembex 3 1,2003, Home Depot. 

Line Extension Agreement with Mohave County Airport Authority dated 
December 3 1,2003, in Section 3 1 at the Laughlin/Bullhead htemational Airport. 

Line Extension Agreement with Parkway Airpark II dated March 1,2004, 
Bullhead Airpark Unit 4, Tract 5 I 13. 

Line Extension Agreement with XLC McConnick dated September 7,2005, 
Sunridge, Tract 4042-J. 

Line Extension Agreement with XLC McCormick dated September 7,2005, The 
Vineyard at Sunridge, Unit II, Tract 5071. 

Line Extension Agreement with XLC McConnick dated September 7,2005, The 
Vineyard at Sunridge, Unit 3- 

Line Extension Agreement with Mohave Land, LLC dated January 1,2006, Tal011 
Point Units 1 and 2 and Desert Shores Unit 2. 

Schcdule Z.Z(i) 
Assumed Contracts 

Page I of2 



. .. 

12. 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

21, 

22. 

. .  

L i e  Extension Agreement with Mohave Land, U C  dated January 1,2006, Talon 
Point Units 1 and 2 and Desert Shores Unit 2. 

Line Extension Agreement with Mohave Land, LLC dated January 1,2006, 
Desert Shores Unit 2, Avalon Estates. 

Line Extension Agreement with NF-47, LLC dated October 31,2012, North Fork 
at LaughIin Ranch, Tract 5 I5 1. 

Line.Extension Agreement with Mohave County Airport Authority dated February 
12,2013 Akcrafl Rescue Fire Fighting (ARFF) Station at Laughlin Bullhead 
Airport. 

Line Extension Agreement with McComkk Properties JI dated February 21, 
2013, Desert Canyon at Sun Ridge, Tract 5156. 

Agreement to Provide Water Service under Master Meter to Katherine Heights 
community 

Miscellaneous Agreements to provide water service to North Mohave Valley 
Corp. customers, including obligations relative to meter and security deposits 

Software license for Softwater Version 2.16.1 1 from InteData Systems 

Master software license for Master Link Data CoIIection System by Greentree 
Applied Systems; Inc. 

Software License Agreement for Wonderware 

Pmgrm written by Skip L. Landon customizing control strategies for 
.Wonderware software fur North Mohavc Valley Corp. 

Schedule 22(9 
Assmtd Contracts 

Page 2 of 2 
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Schedule 2.3(d) 
Itemized Excluded Assets 

NONE 



SCHEDULE 2.5 REDACTED 

i 



Schedule 3.1 
Seller’s Regulatory Rate Base as of December 31,2012 

PPIE 
Deoredelion 

December 31,2M2 
9,551,285 
(3.996.075) 

Inventory 57,340 

Advances I 
AlAC (1,991.026) 
ClAC I 12.521 .DE91 

Rate Bas0 2,137,020 

i 

2 
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Schedule 3.4 
Itemized Permitted Encumbrances 

NONE 

: .  
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Schedule 4.2 
Seller's Conflicts and Consent 

i. None 

2(ii) Consent 

Arizona Corporation Commission - Approval of Transaction 

City of Bullhead City - Approval of Assignment of Franchise Agreement 

Mohave County - Approval of Assignment of Franchise Agreement 

City of Bullhead City - Approvai of Assignment of Sub-contract for the 
Delivery of Water 

Mohave Water Conservation Distxict- Approval of Assignment of Sub- 
Contract for the Delivery of Water 

In-tieData Systems - Approval of Assignment of software license, only if 
assignable 

Oreentree Applied Systems, Inc. - Approval of Assignment of software 
license, only if assignable 

. WonderWare - Approval of Assignment of software license, only if 
&signable 

State of Arizona Land Department - Approval of Assignment of Right of 
Way Permit Nos. 14-116492 and 14-110152 
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Schedule 4 3  
Litigation 

NONE 
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Schedule 4.4 
Compliance with Law 

NONE 



Schedule 4.5 
Seller Encumbrances 

NONE 

. .  

. .  

. . . . .  



...... 
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. . .  . . .  . . . . . . . . . . . .  . . .  . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . . .  

Schedule 4.6 
Listing of Leased Items 

NONE 



..... - 

SCHEDULE 4.9(i) REDACTED 



SCHEDULE 4.9(ii) REDACTED 



SCHEDULE 4.9(iii) REDACTED 



...... . . . . , . - . . . .  

4.9(iv) - Software Licenses 

1. Software license for Softwater Version 2.1 6.1 1 from InteData Systems 

2. Master software license for Master Link Data Collection System by Greentree 
Applied Systems, Inc. 

3. Software License Agreement for Wonderware 

4. Program written by Skip L. Landon customizing control strategies for 
Wonderware software for North Mohave Valley Corp. 

. .  
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Schedule 4.10 
Environmental Matters 

NONE 

. . . .  
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Schedule 5.2 
Buyer Conflicts and Consents 

Buyer is required to obtain thc approval of the Arizona Corporation Commission to the 
consummation of the transactions contemplated in this Agreement. 
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Docket Control 

Steven M. Olea 
Director 

TO: 

FROM: 

Date: August 6,2013 

RE: IN THE MATTER OF THE JOINT APPLICATION OF NORTH MOHAVE 
VALLEY CORPORATION AND EPCOR WATER ARIZONA INC. FOR 
APPROVAL OF THE SALE OF ASSETS AND TRANSFER OF 
CERTIFICATE OF CONVENIENCE AND NECESSITY (DOCKET NOS. W- 
02259A-13-013 8 AND W-01303A-13-0138) 

Attached is the Staff Report for the Joint Application of North Mohave Valley 
Corporation and EPCOR Water Arizona, Inc. for a sale of assets and transfer of North Mohave 
Valley Corporation’s Certificate of Convenience & Necessity and its customers to EPCOR 
Water Arizona, Inc. Staff recommends approval of the transfer with conditions. 

SM0:PJG: t d p W  

Originator: Pamela J. Genung 

Attachment: Original and Thirteen copies 
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EXECUTIVE SUMMARY 
NORTH MOHAVE VALLEY CORPORATION AND EPCOR WATER ARIZONA INC. 

DOCKET NOS. W-02259A-13-0138 AND W-01303A-13-0138 

On May 17, 2013, North Mohave Valley Corporation (‘W) and EPCOR Water 
Arizona Inc. (“EPCOR”) (together, the “Applicants”) filed a Joint Application with the Arizona 
Corporation Commission (“Commission”) requesting approval pursuant to Arizona Revised 
Statutes 6 40-285 and Arizona Administrative Code R14-2-402 of the sale of assets and transfer 
of NMV’s Certificate of Convenience and Necessity (“CC&N”) and its customers to EPCOR. 
NMV is an Arizona public service corporation and was granted a CC&N by the Commission in 
Decision Nos. 46690, 54285, 57989, and 57992. N M V ’ s  current CC&N service area consists of 
approximately six square miles in Bullhead City, Arizona. 

The owners of NMV have been operating the water company for more than thirty (30) 
years and want to divest. EPCOR is an Arizona public service corporation and is authorized to 
provide water utility service in eight districts within Arizona. Among the eight (8) water districts 
operated by EPCOR is the Mohave Water District which is located primarily just south of 
W ’ s  certificated service area. W ’ s  assets will be transferred to EPCOR’s - Mohave Water 
District (“EPCOR-Mohave”). The Applicants state that approval of the Application will benefit 
the customers of both companies as the proximity of the two water systems presents the 
opportunity for present and future customers within those service areas to benefit from 
operational synergies. 

ADEQ reported that both the NMV system and the EPCOR-Mohave water systems have 
ao major deficiencies and are delivering water that meets water quality standards required under 
Federal Regulations and Arizona Administrative Code. Both NMV and EPCOR-Mohave 
certificated areas are not located within an ADWR Active Management Area (“AMA”). ADWR 
has determined that both NMV and EPCOR-Mohave are currently in compliance with 
departmental requirements governing water providers and/or community water systems. 

The Application requests approval of the sale and transfer of W ’ s  assets and CC&N 
and for the Commission to confirm that W ’ s  rate base as of December 31, 2012 was 
$2,137,020. In addition, EPCOR requests that the Commission finds the additional ten percent 
of rate base payment, as specified in the purchase agreement, to be in the public interest and to 
approve, in principle, rate recovery of and on this payment to occur in North Mohave’s next rate 
case. Staff concludes the following pertaining to the requests of the Applicants: 

= that establishing a rate base value is premature in this proceeding because such a 
determination is better made in the context of a rate case; accordingly, the request for 
confirmation that W ’ s  rate base as of December 31,2012, was $2,137,020 should be 
denied; and 

. that determination regarding the recovery of the additional ten percent of rate base 
payment or any other payment is premature and is better determined in the context of a 
rate case. 



Staff recommends that the Commission approve the sale of assets and transfer of the 
CC&N of NMV with the condition that EPCOR complies with the following: 

1. EPCOR file with Docket Control, as a compliance item in the docket, a Cross Connection 
& Backflow Tariff for NMV’s certificated area within thirty (30) days of the effective 
date of the Commission’s Decision in this proceeding; 

2. EPCOR file with Docket Control, as a compliance item in the docket, EPCOR-Mohave’s 
BMP Tariffs for the NMV certificated area within thirty (30) days of the effective date of 
the Commission’s Decision in this proceeding; 
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INTRODUCTION 

On May 17, 2013, North Mohave Valley Corporation (‘W) and EPCOR Water 
Arizona, Jnc. (“EPCOR’) (together, the “Applicants”) filed a Joint Application with the Arizona 
Corporation Commission (“Commission”) requesting approval pursuant to Arizona Revised 
Statutes $ 40-285 and Arizona Administrative Code R14-2-402 of the sale of assets and transfer 
of NMV’s Certificate of Convenience and Necessity (“CC&N”) and its customers to EPCOR. 

On May 3 1,20 13, the Applicants filed a Request for a Procedural Conference. 

On June 6,2013, the Applicants filed a Notice of Errata containing a revised map which 
identifies NMV’s certificated service area. 

On June 12,2013, Staff filed a Letter of Sufficiency. 

On June 19,201 3, a Procedural Order was issued setting a Hearing. 

On July 16,2013, the Applicants filed a Proof of Publication and Certification of Mailing 
of the public notice related to this transaction. 

BACKGROUND 

NMV is an Arizona public service corporation and is authorized to provide water utility 
service within Bullhead City, Arizona under a CC&N granted by the Commission in Decision 
Nos. 46690, 54285,57989, and 57992.’ NMV currently serves approximately 2,000 connections 
and its existing service area of approximately six square miles. N W ’ s  current water system 
consists of eight wells, with a total capacity of approximately 1,572 gallons per minute, seven 
storage tanks, with a combined capacity of 2.5 million gallons, three booster pump stations, and 
a distribution system. 

EPCOR is an Arizona public service corporation and is authorized to provide water 
utility service in eight districts within Arizona. Among the eight (8) water districts operated by 
EPCOR is the Mohave Water District which. is located primarily just south of W ’ s  
certificated service area. EPCOR currently serves over 123,000 water customers throughout 
Arizona, which includes approximately 17,000 customers in its Mohave Water District. 

THE APPLICATION 

The Applicants are requesting approval to transfer the assets, customer base, and CC&N 
of NMV to EPCOR The Applicants entered into a Purchase Agreement on April 19,2013, and 
plan to close the transaction within thirty (30) days after the Commission’s approval of the 

~~ 

Decision No. 46690, granted January 20, 1976; Decision No. 54285, granted December 20, 1984; Decision No. 
57989, granted August 26, 1992; and Decision No. 57992, granted August 26,1992. 
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Application. EPCOR will pay the hll purchase price in cash. As specified in the Application, 
the owners of NMV have been operating the water company for more than thirty (30) years and 
now want to divest. 

The Applicants have indicated that, N M V ’ s  customers will continue to receive water 
utility service at their current tariffed rates following the closing of the acquisition. EPCOR 
provided Staff with a draft customer notice for review with intentions of issuing the customer 
notice to the NMV customers prior to the hearing date of August 21, 2013. Staff reviewed the 
draft customer notice and finds it acceptable on the premise that additional communications will 
be provided to those customers when more information is available. As specified in Attachment 
A, N M Y ’ s  assets will be transferred to EPCORs - Mohave Water District (“EPCOR-Mohave”). 
In addition, all customer security deposits, developer deposits and prepayments under any line 
extension agreement held by NMY will be transferred to EPCOR. EPCOR will also assume the 
refunding obligations, if any, for those deposits and prepayments. 

M i .  Charles D. Evans is currently the Arizona Certified Water Operator for EPCOR in 
Arizona. Upon closing of the transaction, Mr. Evans will also a s s u e  the responsibility as the 
Arizona Certified Water Operator for the former NMY water system. 

The-Applicants state that approval of the Application will benefit the customers of both 
companies as the proximity of the two water systems present the opporhmity for present and 
future customers to benefit from operational synergies. Additional benefits to the Nh4Y 
customers include: implementation of EPCOR’ s best management practices, maintenance 
management, environmental and water quality compliance management, hydraulic modeling, 
and Geographic Information System (“GIs”) systems. The NMV customers will also be 
integrated into EPCOR’s customer service and billing systems. Those customers will also 
benefit from EPCOR’s financial strength. As stated in the Application, EPCOR’s customers in 
the Mohave Water District are expected to benefit from the deferral or avoidance of water 
production capital improvement costs to provide a redundant water supply due to the 
interconnection with the NMV system. NMV’s customers may also benefit from the new 
interconnection in emergency situations. 

The Applicants request that the Commission-: 1) approve the sale of NMYs assets to 
EPCOR, 2) approve the transfer of W ’ s  CC&N to EPCOR, and 3) confirm that NMV’s rate 
base as of December 31, 2012 was $2,137,020. In addition, EPCOR requests that the 
Commission finds the additional ten percent of rate base payment, as specified in the purchase 
agreement, to be in the public interest and to approve, in principle, rate recovery of this payment 
to occur in North Mohave’s next rate case. 

WATER SYSTEM, OPERATION, AND RATES 

ADEQ reports that both the N M Y  and EPCOR-Mohave water systems have no major 
deficiencies and are delivering water that meets water qualify standards required by 40 CFR 141 
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(National Primary Drinking Water Regulations) and Arizona Administrative Code, Title 18, 
Chapter 4. 

As described more fully in Attachment A, NMV’s current water system consists of eight 
active wells, with a total pumping yield of 1,680 gallons per minute; seven active storage tanks 
with total storage capacity of 2.5 million gallons; one 2,100 gallon pressure tank, and a 
distribution system serving approximately 2,020 metered connections. Staff concludes that 
water systems in both N M Y  and EPCOR-Mohave have adequate production and storage capacity 
to serve existing customers and reasonable growth. 

Since January 1, 2010, the Consumer Services Division has received four consumer 
complaints against NMV, one complaint remains open pending investigation. 

Since January 1,20 10, the Consumer Services Division 40 consumer complaints against 
EPCOR-Mohave, all of which have been resolved and closed. 

The Corporations Division indicates that NMV and EPCOR are in good standing. The 
Compliance Section also states that there are no delinquencies for either company. 

NMV’s last rate case was in 1997. EPCOR is not seeking, as part of this Application, to 
change any of the rates currently paid by NMV’s customers. 

COMPLIANCE WITH THE ARIZONA DEPARTMENT OF WATER RESOURCES 
(((ADWR”) 

Neither NIvfV or EPCOR-Mohave certificated areas are located within an ADWR Active 
Management Area (“AMA”). ADWR has determined that both NMV and EPCOR-Mohave are 
currently in compliance with departmental requirements governing water providers and/or 
community water systems. 

STAFF CONCLUSIONS 

Staff concludes: 

. that establishing a rate base value is premature in this proceeding because such a 
determination is better made in the context of a rate case; accordingly, the request for 
confirmation that NMV’s rate base as of December 3 1 , 2012, was $2,137,020 should 
be denied; 

. that deterrnination regarding the recovery of the additional ten percent of rate base 
payment or any other payment is premature and is better determined in the context of 
a rate case; 
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that the proposal to transfer all obligations for customer security deposits to EPCOR 
is reasonable and should be adopted; and 

that the proposal to transfer all obligations pertaining to developer deposits and 
prepayments to EPCOR is reasonable and should be adopted. 

= that the transaction will not impair the ability of EPCOR to provide services in any of 
its service areas and is in the public interest. 

RECOMMENDATION 

Staff recommends that the Commission approve the sale of assets and transfer of the 
CC&N of NMV with the condition that the Company complies with the following: 

1. EPCOR file with Docket Control, as a compliance item in the docket, a Cross 
Connection & Backflow Tariff for NMV’s certificated area within thirty (30) days 
of the effective date of the Commission’s Decision in this proceeding; 

2. EPCOR file with Docket Control, as a compliance item in the docket, EPCOR- 
Mohave’s BMP Tariffs for the NMV certificated area within h r t y  (30) days of 
the effective date of the Commission’s Decision in this proceeding. 

. 



ATTACHMENT A 

M E M O R A N D U M  

DATE: August 6,2013 

TO: Pamela Genug 
Executive Consultant I11 

FROM: Dorothy Hains, P. E. Dd 
Utilities Engineer 

RE: The Joint Application of North Mohave Valley Corporation and EPCOR Water 
Arizona Inc. for Approval to Sale the Assets and Transfer of the Certificate of 
Convenience and Necessity of North Mohave Valley Corporation to EPCOR 
Water Arizona Inc. (Docket Nos. W- 02259A-13-0138 and W-O1303A-13-0138) 

INTRODUCTION 

On May 17,2013, North Mohave Valley Corporation (“W7) and EPCOR Water Arizona Inc. 
(“EPCOR”) jointly filed an Application with the Arizona Corporation Commission (“ACC” or 
“Commission”) for approval of the sale of the NMV water system assets and transfer of its 
Certificate of Convenience and Necessity (“CC&N”) to EPCOR Water Arizona Inc. (“EPCOR”). 
The purpose of this Application is to obtain Commission approval of the transfer of the NMV 
water system assets and CC&N to EPCOR - Mohave Water District (“EPCOR-Mohave”). 

The Commission granted NMV a CC&N in Decision No. 46690 dated January 20, 1976. NMV 
provides water service near the City of Bullhead City in Mohave County, Arizona and NMV’s 
CC&N covers an area of approximately six square miles including all of Sections 21, 27, 3 1, 32 
and 33 in Township 21 North, Range 21 West, and portions of Sections 9, 29 and 30 in 
Township 21 North, Range 21 West. At the end of year 2012 NMV served 2,019 metered 
customers. The majority of those metered customers were residential customers. 

I WATER SYSTEM 

~ 1: NMV Svstem 

According to data in the Company’s 2012 A n n d  Report filed with the Commission, the NMV 
water system consists of eight active wells (total pumping yields 1,680 gallons per minute), 
seven active storage tanks with total storage capacity of 2.5 million gallons, one 2,100 gallon 
pressure tank and a distribution system serving approximately 2,020 metered connections. S W  
concludes that the system has adequate production and storage capacity to serve existing 
customers and reasonable growth. 
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Sale ofAssets 

Lake 

All of N M Y  water sys;m assets will be transferred to EPCOR - Mohave if the Application is 
approved. 

II. EPCOR - Mohave Svstem 

EPCOR-Mohave contains six individual systems, they are Lake Mohave System, Desert Foothill 
System, Mohave System, Camp Mohave System, Arizona Gateway System and KO Vista 
System. Only the Lake Mohave System and the Desert Foothills System will be interconnected 
to the NMV System. The following table summarizes the EPCOR - Mohave water systems. 

Desert I Mohave 1 Camp I Arizona I ~iovis ta '  I SystemName 

Public Water System 

Total well 
productions (in 

gallons per mhute) 
Total storage 

(,'PW,,,> # 

adequate production 
and storage 

# metered customers 
in System by 

Mohave 
08-062 

Foothills Mohave Gateway 
08-137 08-032 08-037 08-163 08-333 

800 835 8,2 15 555 

373,000 1,000,000 5,832,000 250,000 

Yes Yes Yes Yes 

335 0 

350,000 0 

Yes Yes 

3 
267 

Notes: 1. All of the water delivered to customers served by the Rio Vista water system is purchased. 

3 11 2 2 0 
1,059 14,391 77 8 120 

Staff concludes that the EPCOR - Mohave system has adequate production and storage capacity 
to serve existing customers and reasonable growth. 

NON-ACCOUNT WATER 

Non-account water should be 10 percent or less. It is important to be able to reconcile the 
difference between water sold and the water produced by the source. A water balance will allow 
a company to identify water and revenue losses due to leakage, theft and flushing. The following 
table shows the non-account water in systems of N M Y  and EPCOR - Mohave. 
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System Name Lake 
Mohave 

PWS # 08-062 
Non-account 9.11 
water (YO water 
loss) in 2012 

Desert Mohave Camp Arizona RioVista’ NMV 
Foothills Mohave Gateway 
08-137 08-032 08-037 08-163 08-333 08-068 
14.49 11.12 4.87 6 0 4.7 

In Decision No. 73 145, the Commission ordered EPCOR - Mohave to file a water loss reduction 
plan by March 1, 2013 to determine the most cost-effective approach to address non-revenue 
water in the Mohave Water District water systems. The EPCOR - Mohave water loss reduction 
plan is currently being reviewed by StafT. 

ARIZONA DEPARTMENT OF ENVIROMMENTAL QUALITY (“ADEQ) 
COMPLIANCE 

In recent ADEQ water quality compliance reports, ADEQ reported that both the NMV system 
and the water systems in EPCOR - Mohave have no major deficiencies and are delivering water 
that meets water quality standards required by 40 CFR 141 (National Primary Drinking Water 
Regulations) and Arizona Administrative Code, Title 18, Chapter 4.’ 

ARIZONA DEPARTMENT OF WATER RESOURCES (“ADWR”) COMPLIANCE 

Neither NMV nor EPCOR-Mohave certificated areas are located within an ADWR Active 
Management Area (“AMA”). ADWR has determined that both NMV and EPCOR - Mohave are 
currently in compliance with departmental requirements governing water providers and/or 
community water systems.’ 

ACC COMPLIANCE 

A check of the Utilities Division compliance database indicates that there are currently no 
delinquent compliance items for either NMV or EPCOR - M ~ h a v e . ~  

TARIFF 

I .  Curtailment Tarif 

Both NMV and EPCOR - Mohave have approved Curtailment Tariffs on file with the 
Commission. 

’ Staff received ADEQ Water Quality Compliance Status Reports dated June 11, June 20 and June 27 of 2013. ’ Per ADWR Water Provider Compliance Status Reports dated May 23,20 13 and June 12,20 13. 
Per Compliance Section email dated June 20,20 13. 
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System Name in EPCOR - Mohave 
Location (in EPCOR - Mohave) 

Location (in NMV) 

Proposed construction schedule 

2. Cross Connection & Backjlow Tariff- 

Project No.1 Project No.2 
Lake Mohave 

Pegasus Ranch Rd (south of 
Ridge Ave) 

Intersection of Unicorn Rd and 

Desert Foothills 
Ocotillo Ave (west of Eagle Ave) 

Intersection of Ventana Dr and Desert 
Pegasus Ranch Rd Canyon Dr. 

2013 20 14 

EPCOR - Mohave has approved Cross Connection & Backflow Tariffs on file with the 
Commission. Because NMV will not be merged with EPCOR - Mohave immediately if this 
application is approved, Staff recommends that the EPCOR file with Docket Control, as a 
compliance item in the docket, a Cross Connection & Backflow Tariff for NMV’s certificated 
area within 30 days of the effective date of the Commission’s Decision in this proceeding. 

3. Best Management Practice (“BMP ’7 Tariff- 

EPCOR - Mohave has approved BMP Tariffs on file with the Commission. NMV does not have 
BMP tariffs filed with the Commission. EPCOR - Mohave has stated that it will implement all 
existing EPCOR - Mohave BMP Tariffs in the NMV service area4. Because NMV will not be 
merged with EPCOR - Mohave immediately if this application is approved, Staff recommends 
that EPCOR file with Docket Control, as a compliance item in the docket, EPCOR - Mohave’s 
BMP Tariffs for the N M V  certificated area within 30 days of the effective date of the 
Commission’s Decision in this proceeding. 

INTERCONNECTION 

I .  Interconnection Projects 

EPCOR - Mohave proposes interconnections with the NMV system at two different locations. 
One interconnection will serve NMV customers with the EPCOR - Mohave Lake Mohave 
system, the second interconnection will serve NMV customers with the EPCOR - Mohave Desert 
Foothills system. The following table shows the two interconnection projects and the scheduled 
year of completion: 

See response to SMData  Request #2.2. 4 



North Mohave Valley Coq 
Docket Nos. W- 02259A-13-0138 and W-01303A-13-0138 
Page 5 

h o n  and EPCOR Water Arizona Inc. 

2. Estimated Construction Costs 

A general description and breakdown of the funding required is as follows: 

Notes: 1. Staff understands that Project No.1 has been completed. 
2. Information is based on EPCORs June 3,2013 memo to Staff. 
3. Staff recommends that a meter be installed on each interconnection. The meter cost listed in 
table was estimated by Staff. 

the 

Staff concludes that the proposed projects are appropriate and the cost estimates presented above 
are reasonable for purposes of this application. No "used and useful" determination of the 
proposed plants in service is made, and no conclusions should be inferred for rate making or rate 
base purposes. 

PUBLIC INTEREST CONSIDERATION 

According to the Application, the transfer of NMV to EPCOR - Mohave will benefit Applicants' 
customers in several ways and will have no adverse effects. NMV is located adjacent to the 
EPCOR - Mohave service area. NMV owners have been operating the NMY water company for 
more than 30 years and are ready to sell their Company. According to the Application EPCOR - 
Mohave is in the best position to serve N W ' s  customers efficiently and reliably. Staff 
concludes that EPCOR - Mohave has adequate technical and managerial skills to effectively 
operate NMV. The 
interconnection projects described above are expected to provide operational efficiencies and 
improved reliability in the future for the combined systems. 

EPCOR - Mohave currently serves approximately 16,000 customers. 

SUMMARY 

Conclusions 

1. Staff concludes that water systems in both NMV and EPCOR - Mohave have adequate 
production and storage capacity to serve existing customers and reasonable growth. 
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2. ADEQ reports that water systems in both NMV and EPCOR - Mohave have no major 
deficiencies and are delivering water that meets water quality standards required by 40 
CFR 141/Arizona Administrative Code, Title 18, Chapter 4. 

3. Neither NMV nor EPCOR - Mohave are in any of ADWR's AMA areas. ADWR has 
reported that both NMV and EPCOR - Mohave are currently in compliance with 
departmental requirements governing water providers and/or community water systems. 

4. A check of the Utilities Division compliance database indicated that there are currently 
no delinquent compliance items for either NMV or EPCOR. 

5. Staff concludes that EPCOR - Mohave has adequate technical and managerial skills to 
effectively operate N M Y .  

6. Staff concludes that the proposed interconnection projects are appropriate and the cost 
estimates presented above are reasonable for purposes of this application. No "used and 
usefbl" determination of the proposed plants in service is made, and no conclusions 
should be inferred for rate making or rate base purposes. 

Recommendations 

Staff recommends the following: 

1. Staff recommends that the EPCOR file with Docket Control, as a compliance item in the 
docket, Cross Connection & Backflow Tariff for NMV's  certificated area within 30 days 
of the effective date of the Commission's Decision in this proceeding. 

2. Staff recommends that EPCOR file with Docket Control, as a compliance item in the 
docket, EPCOR - Mohave's BMP Tariffs for the NMV certificated area within 30 days 
of the effective date of the Commission's Decision in this proceeding. 



ATTACHMENT B 

FINANCIAL AND REGULATORY ANALYSIS MEMORANDUM 

TO: Pamela Genung, Executive Consultant 

FROM: 

DATE: July 16,2013 

RE: 

Mary J. Rimback, Public Utilities Analyst 

JOJNT APPLICATION FOR APPROVAL OF SALE OF ASSETS A ID TRANSFER 
OF CERTIFICATE OF CONVENIENCE AND NECESSITY FROM NORTH 
MOHAVE VALLEY CORPORATION TO EPCOR WATER ARIZONA INC. 
DOCKET NOS. W-02259A-13-0 13 8 AND W-0 1303A- 13-0 138 

On May 17,2013, North Mohave Valley Corporation (L‘NMV”) and EPCOR Water Arizona Inc. 
(“EPCOR”) filed a joint Application with the Arizona Corporation Commission (“Commission”) 
requesting approval pursuant to Arizona Revised Statutes 0 40-285 and Arizona Administrative 
Code R14-2-402 of the Sale of Assets and Transfer of Certificate of Convenience and Necessity 
(“CC&N”) fiom NMV to EPCOR. On June 11, 2013, NMV and EPCOR docketed the 
agreement between the two companies pertaining to the transfer. 

The Application also requests that the Commission con€irm that NMV’s rate base as of 
December 3 1, 2012, was $2,137,020 and that the Commission find the additional ten percent of 
rate base payment to be in the public interest and to approve, in principle, rate recovery of and on 
this payment to occur in North Mohave’s next rate case. 

On June 11, 2013, NMV and EPCOR docketed the agreement between the two companies in 
regard to the transfer. The agreement refers to Purchase Price in Section 3 and a Contingent 
Purchase Price in Section 3 -3. 

Staff concludes: 

. that establishing a rate base value is premature in this proceeding because such a 
determination is better made in the context of a rate case; accordingly, the request for 
confirmation that NMV’s rate base as of December 31,2012, was $2,137,020 should 
be denied; 

. that determination regarding the recovery of the additional ten percent of rate base 
payment or any other payment is premature and is better determined in the context of 
a rate case; 

. that the proposal to transfer all obligations for customer security deposits to EPCOR 
is reasonable and should be adopted; 



= that the proposal to transfer all obligations pertaining to developer deposits and 
prepayments to EPCOR is reasonable and should be adopted; 

= that the transaction will not impair the ability of EPCOR to provide services in any of 
its service areas. 



TO : 

FROM : 

TH RU : 

DATiE: 

R€ : 

ATTACHMENT C 
M E M O R A N D U M  ---------- 

Pamela Genung 
Executive Consultant Ill 
U-tilities Division 

Lori H. Miller 
G I 5  Technician 
Utilities Division 

Del Smith 0% 
Engineering Supervisor 
Utilities Division 

July I I ,  20 I3 

NORTH MOHAUE VALLEY CORPORRTION [DOCKET NO. W-02259A-13-01381 
EPCOR WATER ARIZONA, INC. [DOCKET NO. WS-01303A-13-01381 

REUISEU 

This is a revised memo t o  provide clarification of the service area being transferred 
from North Mohave Valley Corporation to  EPCQR Water Arizona, Inc. 

Attached are copies of the maps for your files. Also attached is a written legal 
description provided by the Company of the area being transferred. 

Attachments 

cc: Mr. John McGormick 
Mr. Tom Broderick 
Ms, Dorothy Hains 
Ms. Deb Person (Hand Carried) 
Vile 
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NORTH MOHAVE VALLEY CORPORATION 
CERTIFICATE OF CONVENIENCE AND NECESSITY 

SERVICE AREA 

NORTH MOHAVE VALLEY CORPORATION’S CERTIFICATE OF CONVENIENCE AND 
NECESSIT’Y SERVICE AREA INCLUDES THE FOLLOWING AREAS OF LAND LOCATED 
IN MOHAW COUNTY, ARIZONA MORE PARTICULARLY DESCRIBED AS: 

THE SOUTHEAST QUARTER AND THE SOUTH HALF OF THE SOUTHWEST QUARTER 
OF SECTION 17; 

ALL OF SECTION 21; 

ALL OF SECTION 27; 

THE NORTH HALF OF SECTION 29; 

THE EAST HALF OF THE NORTHEAST QUARTER AND THE NORTEAST QUARTER 
OF THE SOUTHEAST QUMTER OF SECTION 30; 

ALL OF SECTION 31; 

ALL OF SECTION 32; 

AND 

ALL OF SECTION 33, 

TOWNSHIP 21 NORTH, RANGE 21 WEST OF THE GILA AND SALT RIVER h4ElUDLAN. 

LEGAL MUMBER 1815 

ENA 
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06-1 0- 13 
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Water Companies = North Mohave Valley Corporation = EPCOR Water Arizona, Inc. (Camp Mohave) 

EPCOR Water Arizona, Inc. (DasertFoot) 

EPCOR Water Arizona, Inc. (Lake Mohave) 

EPCOR Water Arizona, Inc. (Mohave) 
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